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····---------------·-·· .----------------------------------------------------
(ContiiUJtd from prtviouj pogt'.) 

Indicate by check made whether each registrant (I) has filed all reporto; required to be filed by Section J 3 
or 15(d) of the Securities Exchange Act of 1934 during the preceding 12 months (or for such shorter period 
that the regi&trant was required to file such reports), and (2) has bun subject to such filing requirements for 
the past 90 days. Yes ~- No 0. 

Indicate by check mark if disclosure of delinquent filers pursuant to Item 405 of ltegulation S-K io; not 
contained herein, and wi11 not be contained, to the best knowledge of International Specialty Products Jnc., in 
definitive proxy or information statements incorporated by reference in Part JJJ of this Form 10-K or any 
amendment to this Fonn JO-K. ~ 

As of March 10, 1993, ISP Chemicals Inc. and JSP Technologies Inc. each had 10 shares of common 
stock outstandinB· No shares are held by non~affdiates. 

As of March 10, Is-93, 99,888,646 shares of common stock of International Specialty Product~ Inc, wue 
outstanding. The aggregate market value of the voting stock held by non-affiliates of International Specialty 
PIOducts Inc. as of March 10, 19S>3 WM $120,945,131. The asgreMate market value was computed by 
reference to the closing price on the New York Stock Exchange of lntemational Specialty Products Inc.'s 
Common Stock on suclo date ($6.25). For purposes of this computation, voting stock held by office~ and 
directo~ of all of the 1egistrants and OAF Chemicals Corporation, an affiliate of International Specialty 
Ptoducts Inc., has been excluded. Such exclusion is not intended, and shall not be deemed, to be an admission 
that such office~ and directors are affiliates of International Specialty Products Inc. 

As of March IS, 1~93, eaeh of the additional ttJ!;istranto; had the number of shares outstandinr. which is 
shov.'Jl on the table below. No shares are held by non-affiliates. 

I>OCUMENTS INCORPOitA TED BY REI'l<~ltENCE 

1. The Annual Report to Stockholde~ of International Specialty l"roducts Inc. for the year ended 
December 31, 1992 is h~corporated by reference in Part I, hem I, and in Part II, Items 5, 6, 7 and B. 

2. The Proxy Statement for the 1993 Annual Meeting of Stockholders of International Specialty 
Products Inc. to be filed within 120 days afler the Registrants' fiscal year end (the ••Proxy Statement.,) i& 
in corpora ted by rderence in Part I II, Items 10, 11, and 13. 
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Item 1. 

General 

PART I 

International Specialty Products Inc. (the ''Company"') is a leading multinational manufacturer of 
specialty chemical products. includiDJ: specialty derivative chemicals, mineral products, filter products, and 
advanced materials. 

The Company, incorporated in Delaware in 1991, operates its business exclusively through 17 domestic 
1ubsidiuies consistina of JSP Chemicals Inc. ("'ISP Chemicals"), ISP Technologies Inc. (''ISP Technolo­
aie•"), the additional registrants. ISP Van Dyk Inc. and ISP Fine Chemicak Inc., 24 international 
subtidiaries and a joint venture with Hills AlctiCQJCSCUschaft. a German corporation ("Htils"), in which the 
Company hu a 5K interest and which operate& under the name GAF-Hiils Chemic GmbH ("OAF-Hills"). 
The Company acquired these sublidiuies and its interest in OAF-Hills from an affiliate, GAF Chemicals 
Corporation ("GCC'') in May 1991 in a 1tock acquisition (the "'Stock Acquisition") or created 1uch 
1ubsidiarie& after the Stock Acquisition. AU biltorical financial data relating to the Company contained in or 
incorporated by reference tn this report have been prepared to reftect the formation of the Company, the Stock 
Acquilition and the allocation of certa.iD expeDICS. See Note 1 of Notes to Consolidated Financial Statements 
of the Company contained in the Company"• Annual Report to StockholdCJ'I for the year ended December 31, 
1992 (the "Annual Report"). In July 1991, the Company completed an initial public offering of 19,388,646 
shares or 19.41J of iu common stock (the ''Initial Public Ofl'eriJ&a"). Subsequent to the Initial Public Offering, 
the Company hu been an 80.~ subsidiary of OCC. OCC is a wholly-owned 1ubsidiaJy of G 
lndusbies Corp. ("G lndu1bies"). G Industries is a holc:ling company which also OWDS directly 100% of the 
capital stock of two operatiaa subsidiariea, OAF Bulldina Materials Corporation ("BuDding Materials") and 
OAF Broadcuting Company Inc. ("Broadcastina"). G Industries is a whoUy-owncd 1ubsidiuy of G-1 
HolcliDJs Inc. ("G-1 Holclina:s"), G·l Holdings is a wholly-owDed subsidiary of GAF Cotporatioo ("OAF''). 

The Company is indirectly controlled by Samuel J. Heyman, Chairman of the Board of Directors and 
Chief Executive Officer of the Company and OAF. See "Item 12. Security Ownership of Certain Beneficial 
Owners and Mana.gement" 

ISP Chemicals, ISP Technologies and the additi0Da1 registrants arc consolidated aubsidiaries of the 
Company and. together with ISP Van Dyk Inc., ISP Fino Chemicals Inc. and ISP Newark Inc., constitute all 
of the domestic 1ubsidiaries of the Company. ISP Chemicals was incorporated in Delaware in 1987 under the 
name Nordenham lnc.ISP Technologies was incorporated in Delaware in 1991 under the name ISP 6 Corp. 

The address and telephone number for the principal executive offices of the Company are: 818 
Washington Street, Wilmiq:ton, Delaware 19801; (302) 429-8554 or (800) 526-5315. The address and 
telephone number for the principal executive offices of ISP Chemicals arc: Route 95 Industrial Area, P.O. 
Box 37, Calvert City, Kentucky 42029; (502) 395-4165. The address and telephone number for the principal 
executive offices of ISP Technologies arc: State Highway 146 and Industrial Road. Texas City, Texas 77590; 
(409) 945-3411. 

Financial inf'ormation COD.ceming the Company"s industry ~qments and foreign and domestic operations 
required by Item 1 is included in Notes 10, 11 and 12 to the Consolidated Financial Statements of the 
Company contained in the Annual Report. 

Specialty DeriYatJwe Chemleall 

Products and Maruts. The Company manufactures more than 300 specialty derivative chemicals 
havinJ numerous applicatiODS in COJllumcr and industrial products. The Company u.es proprictuy technology 
to eonven various raw materials, throush a chain of one or more processing steps, into increasingly complex 
and hiaher valued derivatives to meet specific customer requirements. More than 200 of the Company's 
specialty derivative chemical products are derived from acetyleo.e, includins intermediates, solvents, vinyl 
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----·-··-····--------------------------------------------------------· 
ethers, and polymers, and sales of these products represent the majority of the Company's &pecialty chemical 
aales. 

Specialty derivative chemicals eou&ist of nine main groups of products: vinyl cthen, polymer&, solvent&, 
intermediates. &peeialty preservatives, sun&crccn&, emollicnt&, pearleacent pJament& and fmc chemicals. 

Vinyl ether polymers are used in cosmetics and personal care products and pharmaceutical and health­
related products. primarily in hair care and dentaJ care products. Vinyl ether monomers and qomers are 
used in coatinp, and inks for both COD&umer and industrial product&. 

Polyvinyl pyrrolidone polymers are used primarily in cosmetics and personal care products, pharmaceuti­
cal ud health-related products ud food and bcvcraaes and dctcq:ent formulation&, such as drug ud vitamin 
tablet binders and disintegnmta; clarifiers and chill-haz.ina elimination qent& for beer, wine and fruit juices; 
microbiocidal products for human and veterinary applications; hair care products aucb as mouases, condition­
en, aela and &lues; Jngreclicnt& in water-resistant mascara. sunscreen and lipstick; film-formers in polishes for 
CODJumer and industrial applications ud a dispenant in qricultural chemical formulations. 

Solvents arc sold to customers for usc in qricultural chemicals, pharmaceuticals, lithography, wire 
enamel production. adhesives, plastics, electronic microchips and integrated circuits,. lubricatiDg oil extraction 
8Dd gu purification application&. The Company"s famUy of aolvcDts includes, among others, N-mcthyl 
pyrrolidone, butyrolactone and tctrabydrofuran, certain of which are used by the Company as raw materials in 
1hc manufacture of pol)'lllCn. 

Intermediates are manufactured primarily for use by the Company as raw materials in manufacturing 
aolvents and polymcn. Some intermediates are allo aold 10 customers for uac in the manufacture of 
eqinecrinJ; plastics and elastomers, agricultural chemicals, oil production auxiliaries and other product&. 
Butanediol, an intermediate produced by the Company, u an essential raw material in the manufacture of 
polybutylenc tcrcphthallte thermoplastic resins and polyurethane elaatomen, which are used in the automo­
tive, electronics and appliance industries. 

Specialty preservatives are proprietary products that are marketed worldwide to the cosmetic& and 
personal care industries. This portion of the Company's product line was acquired in 1989 from Sutton 
Laboratories Inc., as part of the Company's plan to expand further its busineas iD the cosmetics and personal 
care market&. 1be Company aclls a number of preservative products, including Gmnall• 115, German• 11, 
Germaben• 11, Germabcn• 11-E, Suttocidc• A and LiquaP.are Oil. Uses include baby preparation&, eye 
makeup, facial makeup, after-shave and nail, bath, bait and &kin preparation&. Since the Sutton acquisition, 
the Company bas expanded its sales of specialty preservatives in overseas markets through the use of its 
international marketing and sales force. 

On March 31, 1992, the Company, through a newly formed subsidiary of the Company, ISP VanDyk 
Inc:., acquired certain assets of the VanDyk Divisioa ofMallinckrodt Specialty Chemicals Company.ISP Van 
Dyk Inc. produces three product lines which the Company markets to the cosmetics and personal care 
industries- ultraviolet absorber chemicals, the principal active ingredient& in sunscreens; pcarlesccnt pig­
ments, which provide the pearly or lustrous color in lipsticks, eye shadows and other cosmetics; and emollients 
and emulsifien, whic:b are used as moisturizing and aoftcnina: agents in a variety of creams and lotions, bait 
care products and other cosmetics. ISP VanDyk's Eacalol"", Pearl Glo"" and Ceraphyl .. product& are widely 
recopiud for their respective sunscreen, pigment and emollient properties. 

On FebtuaJ)' 8, 1993, the Company, through a newly formed IUbsidiaJy, ISP Fine Chemicals Inc., 
acquired certain assets of MTM Chemicals Inc., a subsidiary of MTM Pic. ISP Fine Chemicals Inc. produces 
a broad range of bulk pharmaceuticals, pharmaceutical intermediates, biological buffers and pheromones 
which serve the pharmaceutical, biotechnology, agricultural and chemical process industries. Fme chemicals 
are extremely specialized produc:ts, made in small quantities, which because of their complexity can be priced 
at several hundred to several thousand dollars per pound. JSP Fine Chemicals also provides a custom 
manufacturinJ capability aerving the pharmaceutical, biotocbnoiOJY, qricultural and chemical process 
industries. 
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The Company recently IUlDOunced plans to construct a specialty chemical manufacturing plant in 
Be!Jium, which it expects to complete in stqes over a multi·ycar period at a net cost to the Company of more 
than $100 million. 

Marketing and Salts. The Company markets its specialty derivative chemicals throuah a worldwide 
marketina: and aaJes force, consistina: of approximately 2SO employees. typically chemists or chemical 
engineers. who work closely with the Company"s customers to familiarize themselves with their customers' 
products, manufacturinJ; proceues and markets. 1be Company conducts its marketina: and domestic sales 
from the Company"s headquarters in Wayne. New Jersey and rqicmal oflices strategically located throuahout 
the United States. The Compaoy markets aU of its specialty derivative chemicals worldwide. The Company 
coaductJ its international operations throuJh 24 subJidiaricr; IDd 31 aa1cs oflices located in Western IDd 
Eastern Europe, Canada, Latin America and the Asia·Paclfic rcJ;ion. Services of local distributors are also 
uaed to reach markets that mia:ht otherwise be unavailable to the Company. 

Domestic and international net sales, in 1992, of the Compuy"1 apecialty derivative chemicals, excluding 
salel by GAF·HUis, were approximately 45'11 and SSI! of total net Ales of apccialty derivative chemicals, 
respectively. 

Row Mattrlllls. The principal raw materials Uled in the manufacture of specialty derivative chemicals 
are acctyleae, methanol u.d methylamine. Most of these raw materials are obtained from outside sources 
punuant to loDJ·term aupply agreemeats. Acetylene, a lipificant raw material Uled in the production of most 
apecialty derivative chemicak. is obtained by the Company for domestic Ule from two unaffiliated suppliers 
pumaant to loq·term aupply coatracts. At the Company'• Teus City and Seadrift. Texas plants, acetylene is 
aupplied by a laJp multinational company that aenerates this raw material u a by--product from ethylene 
manufacture. At the Company"a Calvert City, Kentucky facility, acetylcae ia aupplied by a company that 
acaerates it from calcium carbide. The acctylcae utilized by GAF·Hiik is produced by Huls, usinJ a 
proprietary electric arc process, sourced from various hydrocarbon fecds1ocks. The Company believes that this 
diversity of supply sources, using a number of production technologies (ethylene by-product, calcium carbide 
and the electric arc),tends to create 8 reliable aupply of acetylene. In the event of a subst&Dtial interruption in 
the supply of acetylene from current sources., DO usurances cu. be made that the Company would be able to 
obtain as much acetylene from other sources as would be necessary to meet its 1upply requirements. The 
Company bas a long·st&Ddina: qreement with OAF-Hills to import butanediol into the United States for use 
as 8 feedstock for the productioD of the Company"s 1olvents and polymen. The Company hu not experienced 
an interruption of its acetylene supply that hu had a material adverse effect on its sales of specialty derivative 
chemicals. 

With regard to raw materials other than acetylene, the Company believes that in the event of a aupply 
interruption it could obtain adequate supplies from alternate sources. Raw materials derived from petroleum 
or natural au are Uled in many of the Company's manufacturinJ processes IDd. CODJCquendy, the price and 
avallabUity of petroleum and natunlaas could be material to the Company's operations. DurinJ 1992, crude 
oU and natural aas 1uppHes and prices remained const&Dt with some seasonal and wuther related variations. 
Jn the interim, oil and ps 1upplics are expected to remain plentiful, assuring the Company of an adequate 
1upply of petroleum based nw materials. 

Mineral Produeta 

Products and Markets. The Company manufactures mineral products consisting of ceramic colored 
roofins; Jf811Ulcs, which an: produced from rock deposits that an: mined and crushed at the Company's 
quarries and colored using: a proprietary ceramic coatina: pi'OCC5S. The Company's mineral roofing granules an: 
10ld primarily to the North American roofing indu1try for use in the manufacture of uphalt roofing 1hingles, 
for which they provide weather resistance, decorative coiOJ'ins, heat deDection and increased weight. The 
Company is the second qest of only two major suppliers of colored roofing sranules in North America, the 
other beiDa Minnesota Mining & ManufacturinJ; Company. The Company also markets aranule by-products 
for use as mineral filler for asphalt rooflnJ products and the constructioD of clay 1CDDis courts. 
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----·-··-····--------------------------------------------------------· 
The Company estimates that more than 8()11, of the asphalt shingles cum:ndy produced by the roofing 

iDdustry are sold for the rerooflna/rcplaccment market. iD which demand is driven not by the pace of new 
home CODStruction but by tbc needs of homeowners to replace cxistillg roofs. Homeowners gc:neraUy replace 
their roofs either because they arc worn, therefore creating concerns as to wcathcr-tiBhtncss, or bcc:ausc of the 
homeowners' desire to upgrade the appearance of their homes. The Company estimates that the balaDce of the 
roofiag industry"& asphalt lhingle production historically has been sold primarily for UIC in new housing 
CODitruction. Sales of the Company's colored mineral aranules have benefitted from a trend toward the 
iDcrcased use of heavyweight. thrce-dimtDSional laminated roofiDa Jhinales., which require. on average, 
approximately 2Sfll more aranutea than traditional three-tab, tigbtweiJ:bt roofing shingles. 

Marketing and Salu. Builclina Materials purcbues lOQfl, of ill colored roofiDa aranult requiremenll from 
the Company (except for the requirements of its California roonna: plant) under a contract that expires 
l>eccmbcr 31, 1993. Thcae purchucs CODJtituted approximately 4()11, of the Company's mineral productl net 
aa1es in 1992. 

Raw Matrrldls. The Company owns JOCk deposits that have specific performance characteristics, 
includiq: weatherability, the ability to teftcct UV Jiaht. abrasion-resistance, non-ataining characteristics and 
the ability to abtorb piplents. The Company OWDS three quaniel, each with proven reserves, based on current 
production ltvek, of more than 20 years. The Company bas in recent years purchased land adjacent to its 
quarries for potential additional Jelti'VC5. 

Filter Produets ud AdYam:ed Materials 

The Company manufactures and ltlls filter products. CODSisting of prcuure filter veucls, filter bags and 
filter ayatems, and sells cartridges and cartridge housinJS. 1bcse filter products are designed for the treatment 
of process liquids, with the paint, automotive, chemical, phiiJ1Jl8CCutical, petroleum and food and beverage 
industries accountina: for approximately 80.. of the Company's 1992 net saJes of filter products. 

While the primuy market for the Company's filter products bas traditkmally been in Europe, three years 
1110 the Company btaan to expand its market penetration in the Asia-Pacific JeJion and by the end of 1992 
JaiDed a ~or 1harc of the bag filtration market iD that reaion. The Company u also the leaq supplier of 
baa filtration equipment in Brazil. In 1990 the Company entered the U.S. market by importina products 
produced m other regions. In 1992 the Company opened a production, distribution Qd 1ales ecnter in 
Mempbk, Tennessee to better aerve the U.S. markeL 

The Company manufactures a variety of advanced materials. consistina of high-purity carbonyl iron 
powders, sold under the Company's trademark Mic:ropow®r"'. used in a variety of advanced teChnology 
applications for the aerospace and defense, electronics, powder metallurgy, pbarmaceuticaJ and food 
industries. Uling proprielaly 10chnolOIY, the Company manufactures more than SO different grades of 
Micropowdtr .. iron, one of which is lold under the trademark Ferronyl•. for uae as a vitamin 1upplement. 

The primary markets for the Company's Micropowder"' are the domestic defense industry, which 
employs theae products in a variety of coatina l)'ltems for stealth purposes in aircraft and navaJ ships, and the 
emeJJina metal injection moldinJ 1tp1ent of the powder metallufJY industry. The Company is the sole 
domestic manufacturer of carbonyl iron powders. 

The Company also manufactures a line of proccsslcss, electronically i.maa:cd film products. This 
technology wu the source of a new product introduced in 1992, RAD-SURE"', which is a radiation aensitive 
film strip affixed to blood baas to indicate whether or not they bave been properly irradiated. 

Competition 

The Company believes that it is either the fint or ICCOD.d largest seller worldwide of most of its apcciahy 
derivative chcmicalJ other than butaDcdiol and tttrahydrofuran. The Company's major competitor is BASF 
Aktieqeaellschaft (''BASF'). Butaned.iol. which the Company produces primarily for use as a raw material, 
is also manufactured by a limited number of companies in the United States, Germany, Japan and Korea. 
Tetrahydrofuran is manufactured by a number or companies throua:hout the world. While there are 
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····---------------·-··-· --------------------------------------. 
companies, other than the Company and BASF, that manufacture a limited number of the Company's other 
spcciaJty derivative chemicals, the market position of these companies is much smaller than that of the 
Company. ln addition to the Company's competition as noted above, there are other companies that produce 
substitutable products for a number of the Company's specia1ty derivative chemicals. 

With reaard to its mineral products. the Company has onJy one major and one smaller competitor and 
believes that competition has been limited by: (i) the substantial capital expenditures associated with the 
construction of new mineraJ processing and coloring plants. and the acquisition of suitable rock reserves; 
(ii) the limited availability of proven rock sources; (ill) the complexity associated with the engineering, design 
and construction of a mineral processina and colorina plant, tog:ether with the technical know-bow required to 
operate such a plant; and (iv) the difficulty in obtaininJ the necessary permits to mine and operate a quany. 

With respect to filter products, the Company competes with a number of companies worJdwide. With 
respect to advanced materials, the Company is the sole domestic manufacturer of carbonyl iron powders and 
one of onJy two manufacturers worldwide. 

Research and l)eq)opment 

The Company's research and development department, consisting of approximately 240 persons dedi­
cated principally to specialty derivative chemicals, is located primarily at the Company's worldwide technical 
center and laboratories in Wayne, New Jersey. Additional research and development is conducted at the 
Calvert City, Kentucky and Texas City, Texas plant sites, Sutton's Chatham. New Jersey facility, ISP Van 
Dyk's Belleville, New Jersey facility and the Company's laboratories in the United Kingdom. Germany and 
Singapore. 

The Company's mineral products research and development facnity, toaether with its customer desijn 
and color center, is located at Haaerstown, Muyland. 

The Company's research and development expenses are presented in Note 2 to the Consolidated 
Financial Statements of the Company contained in the Annual Report. 

Patents and Trademarks 

The Company owns approximately 450 domestic and 180 foreip patents and approximately 55 domestic 
and 500 foreign trademark rejistrations related to the business of the Company. The Company does not 
believe that any of its patents, patent applications or trademarks are material to its business or operations. 

Enrironmental Compliance 

Since 1970, a wide variety of federal, state and local environmental laws and regulations have been 
adopted, and environmental laws and reaulations continue to be adopted and amended. By reason of the 
nature of the operations of the Company and its predecessor and certain of the substances that are, or have 
been used, produced or discharged by their plants or at other locations, the Company is affected by these laws 
and regulations. The Company bas made capital expenditures of less than $4 million in each of the last three 
years in order to comply with environmental laws llftd regulations (which expenditures are included in 
additions to property, plant and equipment). The Company anticipates that capital expenditures relatina to 
environmental compliance for 1993 will be approximately $5.2 million. 

The Clean Air Act, as amended, the Clean Water Act, as amended, the Safe Drinking Water Act, as 
amended, and similar state or local counterparts of these Federal laws reaulate air and water emissions or 
discharges into the environment. The Resource Conservation and Recovery Act, as amended, the Comprehen· 
sive Environmental Response Compensation and Liabilities Act and the Superfund Amendments and 
Reauthorization Act of 1986, amona others, address the generation, storage, treatment, transportation and 
disposal of solid waste, and releases, and preparedness in the event of releases, of hazardous substances to the 
environment. The Company•s current operations require compliance with the above specified laws as well as 
the Toxic Substances Control Act and related laws designed to assess the risk to health or the environment at 
early developmental stages of new products. In addition, the Company is subject to workplace safety and 
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health standards regulated by the Occupational Safety and Health Act and laws already adopted or proposed 
in various states that require that industrial property be c:nvironmental1y sound if operations cease or the 
property is transfened or sold. See " - Lcaal Proceeding-s." 

The Company believes that any potential liability in connection with its manufacturina facilities, under 
presently interpreted and enforced environmental laws and regulations., and compliance with such environ­
mental requirements, will not materially affect its business or financial position. 

Employees 

At December 31, 1992, the Company employed approximately 2,435 people worldwide. As of Decem­
ber 31, 1992, approximately 750 employees in the United Statts and Canada were subject to eight union 
contracts, which are effective in most cases for two- or thrce·year periods. Of these contracts, one expired and 
was reneaotiated in 1992, one other contract expired and was terminated in March 1992, in connection with 
the Company's decision to contract for services required at the property, and one new union contract was 
entered into in 1992. The Company believes that its relations with its employees and their unions are 
aatisractory. 

The Company has in effect various benefit plans, which include a non-qualified retirement plan for a 
group of executives, a capital accumulation plan for its salaried employees, a flexible: benefit plan for its 
salaried employees, a retirement plan for its hourly employees, and group insurance aareements providina life, 
accidental death, disability, hospital, suraical, medical and dental coverage. In addition, the Company bas 
contracted with various health maintenance: ora:anizations to provide medical benefits. The Company and, in 
many cases, its employees contribute to the cost or these plans. 

Item 2. Properties 

The Company's administrative subsidiluy maintains its corporate headquarters and principal research and 
development laboratories at a 100-acre campus-like, office and research park owned by a subsidiary of the 
Company at 1361 Alps Road, Wayne, New Jersey 07470. The premises are subject to a first mortaaae. The 
Company maintains its principal office at 818 Washington Street, Wilmington, Delaware 19801. 

The Company's specialty derivative chemical products are manufactured at six plants in the United 
States and at the GAF·Hiils plant in Marl, Germany. The Company's mineral granule products are cunently 
produced at three plants in the United States, each of which performs mining. milling, screening and coloring 
operations. The Company's filter products are manufactured at four plants outside of the United States and 
one in the United States. Advanced materials are manufactured at one plant in the United Statts. 
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The Company's principal domestic and foreign real properties are either owned by, or leased to, the 
Company's subsidiaries as described below. Unless otherwise indicated, the properties are owned in fcc. The 
Company's domestic and international sales offices and warehouses generally are leased under relatively short· 
term leases. 

Loeadoa 

DOMESTIC 
Alabama 

Huntsville ........•........ 
Kentucky 

Calvcn City .............. . 
Maryland 

Haac:ntown .........•....•. 

Miuouri 
Annapolis .......... . 

New Jersey 
Belleville ........... . 
BridJewater .............. . 
Chatham .....•.....•....•. 

Wayne ..••..•.•..•........ 

Ohio 
Columbus •..............•. 

PennsyiVlllia 
Blue RidJe Summit ........ . 

Tennessee 
Memphis ................. . 

Te~ll$ 
Seadrift .....•......... - ... 
Texas City •....... -.-.- ..• 

Wisconsin 
Pembine.-.- ............. . 

INTERNATIONAL 
Belgium 

Sint-Niklaas .............. . 

Brazil 
SaoPaulo ............... .. 

Canada 
Mississauga, Ontario ....... . 

Great Britain 

Plant 

Research Center, Design Center. Sale~ 
Office 

Plant, Quarry 

Plant, Sales Office 
Sale~ Office 
Plant, Sales Oftice, Research Center, 

Warehouse 
Sales Office, Administrative Offic:es, 

Reaearch Center 

Plant, Sales Office 

Plant, Quarry 

Plant•, WaMhouae•, Distribution 
Center• 

Plant 
Plant 

Plant, Quany 

Plant, Sales Office, Distribution Center 

Plant•, Sales Office•, Distribution 
Center• 

Plant•, Sales Office•, Distribution 
Cente,. 

Guild£ord . . . . . . . . . . . . . . . • . European Headquaners•, Rcsean:b 
Center• 

Singapore 

Prodad Uaao 

Advanced Materials 

Specialty Derivative Chemicals 

Mineral Products 

Mineral Products 

Specialty Derivative Chemicals 
Specialty Derivative Chemicals 
Specialty Derivative Chemicals 

Specialty Derivative Chemicals 
Filter Products 
Advanced Materials 

Specialty Derivative Chemicals 

Mineral Products 

F'dter Products 

Specialty Derivative Chemical' 
Specialty Derivative Chemicals 

Mineral Products 

Specialty Derivative Chemicals 
Filter Products 

Specialty Derivative Chemicals 
Filter Products 

Specialty Derivative Chemicals 
Filter Products 

Specialty Derivative Chemicals 

Soutbpoint . . . . . . . . . . . . • . . . Plant•, Sales Office•, Distribution Specialty Derivative Chemicals 
Cente,., Asia Pacific Headquarters•, Filter Products 
Warehouse• 

Aftiliate: 
GAF-Hiih Chemie GmbH 
Marl, Germany . . . • . • . . . . . . Plant, Sales Office Specialty Derivative Chemicals 

•Leased Property 

The Company believes that its plants and facilities, which are of vatying ages and are of different 
construction types, have been satisfactorily maintained, are in &ood condition, are suitable for the Company's 
operations and senerally provide sufficient capacity to meet the Company's production requirements. Each 
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plant bas adequate transportation facilities for both raw materials and finished products. In 1992, the 
Company invested $52.6 million in new plant, property and equipment. 

llem 3. Lepl Proceedlnp 

In May 1991, in connection with the Stock Acquisition, the Company assumed the liabilities of GCC 
relating to the business and operations of the assets transferred to the Company and its subsidiaries, including 
certain of the matters set forth below. Accordingly, the term "the Company", as used below, includes the 
Company and GCC. 

EDtlronmental Utlcatlon 

The Company bas certain liabilities under New Jersey statutes and regulations relating to the closing of 
its plant in Linden, New Jersey (the "Linden Site"). In June 1989, the Company entered into an 
Administrative Consent Order (the "ACO") with the New Jersey Department of EnvitonmentaJ Protection 
and Energy C'NJDEPE") under the New Jersey Spill Compensation and Control Act, among other New 
JetJCy laws, which requms the Company to develop a remediation plan for the Linden Site. Pursuant to the 
ACO, the Company posted letters of crecUt aggregating $7.5 million to cover the anticipated costs of 
remediation; however, there can be no assurance as to the actuaJ costs that will be incurred in connection with 
such remediation. The Company is in the process of completing its analysis of remediaJ work required by the 
ACO at the Linden Site. 

The Company is a party to a variety of proceedings and lawsuits involving environmentaJ matters, 
including being named as defendant, respondent or a potentially responsible party, together with other 
companies, under CERCLA and similar state laws, in which recovery is sought for the cost of cleanup of 
contaminated waste disposal sites. Many of these proceedings and lawsuits are in the early stages and, due to 
the practices of waste disposal haulers and disposaJ facilities prior to adoption and implementation of the 
environmental laws and regulations, evidence is difficult to obtain or evaluate. 

The Company is seeking dismissal of a number of the lawsuits and proceedings on the ground that there 
appears to be no substantial evidence of the Company's responsibility for any baurdous waste present at 
certain of the sites in question. At each site, the Company anticipates, althoush there can be no assurance, 
that liability, if any, will eventuaJly be apportioned amons the companies found to be responsible for the 
presence of hazardous waste at the site. Based on facts presently available, it is not possible to predict the 
eventual cost to the Company of these matters; however, the Company currently estimates that its liability in 
respect of such matter& (including the matters discussed below) will, after a reduction for anticipated 
insurance recoveries, be approximately $12.1 million. In the opinion of manasement, these matters should be 
resolved and such amounts paid gradually over a period of years and, accordingly, the resolution of such 
mailers should not be material to the business or financial position of the Company. 

The following two proceedings involve environmental claims by sovemmr.:ntaJ authorities for amounts in 
excess of $100,000: 

Pursuant to a Consent Order between the United States Environmental Protection Agency (the "EPA") 
and over 100 potentiaJly responsible parties, including the Company, such parties have agreed to participate in 
the remediation of a contaminated waste disposal site in Carlstadt, New Jersey. The EPA is evaluating final 
remedies for the site. Total cleanup costs are unknown but the Company estimates, based on information 
currently available to it, that the insurance proceeds pursuant to the agreement described below will cover a 
substantia) portion of the Company's share of such costs. 

In 1988 and again in 1990, NJDEPE sent notices to the Company and approximately ISO other 
potentiaUy responsible parties seeking remediation of a contaminated waste disposal site in Jersey City, New 
Jersey. NJDEPE contends that the Company used a transponer that delivered hazardous waste material to 
such site. The total clean•up costs are unknown, although NJDEPE alleges that it bas spent in excess of 
$23 million on a remedial investigation/feasibility study and on remediation, and has instituted an action to 
recover such costs in which the Company bas not been named as a defendant. The Company believes that to 
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····------------------------------------------------------------
the extent any of the Company's waste was sent to such site, as alleged, such waste was accounted for in a 
settlement involving the same transporter in an earlier unrelated case. 

The Company bas reached agreements with its comprehensive general liability insurers regarding the 
Company's liabilities and expenses in connection with the administrative proceedings and lawsuits described 
above. Pursuant to these agreements, certain insurers pay, under a reservation of riahts, costs of the Company 
in defending certain of these administrative proceedings and lawsuits, and reimburse the Company for a 
substantial portion of its liabilities. The Company believes that the amount of insurance available under the 
policies pursuant to which the expenses and liabilities are being paid will be sufficient to cover the Company's 
expenses and that portion of the Company's estimated liabilities agreed to be paid by such insurers. The 
Company bas established a reserve to cover the uninsured portion of costs in connection with these 
administrative proceedinJ:s and lawsuits. 

The Texas Water Commission ("'TWC") bas filed an amended administrative enforcement petition with 
respect to the Company's Texas City, Texas manufacturing facility seeking a revised civil penalty of $601,200 
for alleged violations of TWC financial assurance requirements, a failure to complete closure of regulated 
waste units in accordance with closure plan schedules and improper maintenance of two waste container 
storage areas. The Company is currently contesting the alleged violations and it is not expected that this 
matter will proceed to trial prior to the second quarter of 1993. Although no assurances can be given, the 
Company believes that the ultimate civil penalty, if any, will be substantially lower than the amount sought. 

The Company believes that its manufacturing facilities are being operated in compliance in all material 
respects with applicable environmental, health and safety laws and regulations but cannot predict whether 
more burden·some requiremcnts will be imposed by governmental authorities in the future. 

SEC Consent 

On March 8, 1990. GAF and a former GAF officer, without admitting or denying the allegations in a 
proposed complaint by the Securities and Exchange Commission, consented to the entry of judgments 
enjoining GAF and its subsidiaries (which include the Company) and their respective directors and officers 
from violating Sections IO(b), 13 (b) (2) (A) and 13(d) (2) of the Exchange Act. and Rules lOb·S and 13b2·1 
thereunder, and from aiding and abetting violations of Sections 13(b) (2) (A) and 13(d) (2) of the Exchange 
Act and Rule 13d·2 thereunder. OAF also paid a fine of $1.25 million, plus prejudgment interest from 
Octobe~ 30, 1986 to March 8, 1990, in connection with the judgments. The proposed complaint arose out of 
allegations that defendants attempted to increase the price of Union Carbide Corporation ("Union Carbide") 
common stock on October 29 and 30, 1986, in connection with the disposition by GAF of a portion of its 
Union Carbide stock position. 

Asbestos Claims Flied Aa:alnst CAF 

GAF has advised the Company that GAF has been named as a co.defendant in approximately 63,000 
pending lawsuits involving alleged health claims relating to the inhalation of asbestos fiber, having resolved 
approximately 112,000 other lawsuits involving similar claims. GAF has also advised the Company that OAF 
has been named as a co-defendant in approximatdy 30 pending lawsuits alleging economic and property 
damage or other injuries in schools or public and private buildings caused, in whole or in part, by what is 
claimed to be the·present or future need to remove asbestos material from those premises. 

GAF bas also advised the Company that, assuming the Settlement described below is approved and 
becomes effective, it estimates that OAF's total liability (net of estimated recoveries from products liability 
insurance policies and reserves previously established) in connection with aU pending asbestoNelated bodily 
injury claims, and all future asbestos-related bodily injury claims anticipated to be resolved over the first ten 
years of the Settlement, will be approximately $200 million after taxes, and GAF bas advised the Company 
that it has made appropriate provisions in its 1992 financial statements relating thereto. Payment in 
connection with this liability would be made over the next ten years. While GAF is unable to estimate the 
amount of liability with respect to claims to be resolved after such period, it believes that it will resolve, by the 
end of auch period, substantially all of the court cases currently pending aaainst it. and thai it will further 
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reroo1ve substantially all of the claims &led under the Setdement over the initial ten-year period on a relatively 
current basis, so !bar the number of claims pending against it at the end of such period will be substantially 
diminished from current levels; as a result of these and other factors, OAF believes that the resolution of any 
claims after such ten-year period will not have a material adverse effect on its financial position. OAF's 
estimate of asbestos-related liabilities is based on assumptions which relate, among other things, to the 
number of new cases &led, the cost of resolvina; (either by aettlement or litigation or through the mechanism 
established by the Settlement) pending and future claims, the realization of related tax benefits, the resolution 
of certain pending litisation against certain insurance companies and the amount of OAFs recoveries from 
various insurance companies. 

On January 15, 1993, OAF entered into, together with other members of the Center for Claims 
Resolution (a non-profit organization of asbestos defendant companies (the ••ccR")), a class-action 
aetdement agreement (the "Setdement") to resolve all future asbestos bodily injury claims (other than claims 
of those persons who "opt out" of the class) against OAF and other members of the CCR. The class action 
was &led with the United States District Court in Philadelphia and the Setdement is subject to certain 
conditions, including that Court's approval and the favorable outcome of certain litigation relating to the 
Setdement commenced by the members of the CCR against products liability insurers. 

or the approximately 63,000 pending bodily injury case&, approximately 9,700 cases are pending in a 
Maryland state court; 8,555 of these Maryland cases were consolidated before a siogle judge for trial of certain 
alleged "common issues". Trial of the individual cases concluded in August 1992. The jury's verdict, in 
substance, found OAF liable on the "'common issues'' of negligence and atrict liability for certain years and 
certain periods and for punitive damages as to certain periods equal to 2.5 times GAFs share, if any, of the 
compensatory damages payable to plaintiffs in tach action, and found OAF liable for compensatory and 
punitive damages in one of the six individual cases. The remaining cases pending in the Maryland court will 
be decided in a series of mini-trials, which are expected to occur over a lengthy period of time commencing 
March 1993. The Maryland trial court has indicated that the jury's verdicts at the consolidated trial on the 
alleged "common issues," which determined liability iD negligence and strict liability, liability for punitive 
damages, and the multiplier of 2.5 to be used in calculating punitive damages against OAF, will be binding on 
OAF at the mini-trials. 

GAF bas advised the Company that, assuming the correctness of the assumptions referred to above, 
about which there can be no assurance, GAF believes that its reserves, including the additional reserve 
refened to above, adequately reflect its actual asbestos-related liabilities. GAF has also advised the Company 
that, although any opinion is necessarily judgmental and must be based on information currently known, it is 
the opinion of OAFs management, based on the assumptions refened to above and its anaJysis of GAP's 
future business, financial prospects and cash flows, that, after giving effect to the aforementioned reserves, 
asbestos-related claims (including any claims resolved within the next ten years) will not have a materially 
adverse effect on OAFs financial position and will not impair the ability of OAF to meet its obligations, to 
reinvest in its businesses or to take advantage of attractive opportunities for growth. 

Neither the Company nor the assets or operations of the Company, which was operated as a division of a 
corporate predecessor of OAF prior to July 1986, have been employed in the manufacture or sale of asbestos 
products. The Company believes that it should have no legal responsibility for damages in connection with 
asbestos-related claims, but the Company cannot predict whether any such claims will be asserted against it or 
the outcome of any litigation relating to such claims. In addition, should OAF be unable to satisfy judgments 
against it in asbestos-related lawsuit&, its judgment creditors might seck to enforce their judgments against the 
assets of OAF, including its indirect holdings of Common Stock of the Company, and such enforcement could 
result in a change of control of the Company. 
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Other Utlptlon 

On January 20, 1993, Rhone-Poulenc Surfactants and Specialties, Inc. ("RP") filed a complaint against 
OAF Chemicals Corporation (''GCC") in Delaware Chancery Court (New Castle County) seeking a 
declaratory judgment that it may exercise its alleged right to retire substantially all of GCC's interest in 
Rhone-Poulenc Surfactants and Specialties. L.P. (the "Partnership") on or before May 13, 1993. Wbi1e the 
Company is a named defendant in this litigation, the Company's mana,ement believes that it is not a proper 
defendant because, among other reasons, it bas DO interest in the Partnership and DO relief is being sought 
against it The maHer u scheduled for trial commencina March 31, 1993. GCC and the Company intend to 
vigorously contest this action. GCC has advised the Company that it believes that it has meritorious defenses 
against RP, although there can be no assurance as to the outcome of the litigation with RP. 

GCC bas advised the Company that, under current interpretations of tax law, should RP be permitted to 
exercise its right to retire GCC's interest in the Partnership, GCC would incur a tax liability, after taking into 
account tax auributes anlilable to OAF and its subsidiaries and based on current projections. of approximately 
$95 million. G Industries has assumed, and G Industries and OAF have agreed to jointly and severally 
indemnify the Company against, such tax liability. The Company is a member of the same consolidated group 
as GCC and, subject to such indemnification, would be severally liable for any tax liability imposed in 
connection with the retirement of GCC's interest in the Partnership should GCC, G Industries and OAF be 
unable to satisfy such liability. 

In the opinion of the Company's management, the ultimate resolution of the dispute with RP will not 
have a material adverse effect on the operations; liquidity or financial condition of the Company. 

Item 4. Submission of Matters loa Vote of Security Holden. 

No matten were submiHcd to a vote of Security Holders during the fourth quarter of 1992. 
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PARTm 

hem 10. Dlrec:ton and Exec:uthe Omc:er5 of Re&Jstrant. 

Information relating to the directors of the Registrant is incorporated by reference to the Proxy Statement 
under the heading .. Election of Directors". 

ExecutiYe Oflicel'5 

The following table sets forth the name, age, position 8bd other information with respect to the executive 
officers of the Company 8bd the executive officers 8bd directors of ISP Chemicals or ISP Technologies. 

Nutt ••d P01ldoa Held(]) 

Samuel J. Heyman(2) 
Chairman 8bd Chief Eaecutive Of· 
ficer, International Specialty Prod­
ucts Inc. 

Thomas C. Bohrer 
President 8bd Chief Operating Of· 
ficer, International SpeciaJty Prod­
ucts Inc. 

Alan Z. Senter 
Eaecutive Vice President 8bd 
Chief Financial Officer, Interna­
tional Specialty Products Inc. 

~ 

S3 

53 

Sl 

Mr. Heyman has been a director, Chairman and Chief Eaecu­
tive Officer of the Company since its formation and a director, 
Chairman and Chief EJ:ecutive Officer of ISP Chemicals and 
ISP Technologies since November I991. Mr. Heyman has been 
Chairman ud Chief Executive Officer of GAF, G Industries 
and certain of its subsidiaries since April 1989, prior to which 
he held the same position with GAF's predecessor (the "Prede­
cessor Parent Company"') from December 1983 to April 1989, 
and was Chairman of GCC and its predecessor from July 1984 
to JanuaJ)' I991. He is also the Chief Eaecutive Officer, 
Manager 8bd General Partner of a number of closely held real 
estate development companies 8bd partnerships whose invest­
ments include commerciaJ real estate and a portfolio of publicly 
traded securities. 

Mr. Bohrer has been a director, President and Chief Operating 
Officer of the Company ud Chief Operating Officer of ISP 
Chemicals and lSP Technologies since November 1991. From 
July 1989 to November 1991 he was Vice President and Group 
President, Advanced Materials and a director of Hoechst Ce­
lanese Corporation ("HCC"). From JanuaJ)' to July 1989 he 
was President, Engineering Plastics Group, of HCC and from 
April 1988 to JanuaJ)' 1989 he was President, Specialty Prod­
ucts Group, of HCC. Mr. Bohrer was Vice President and 
General Manager Worldwide Engineering Resins (Division) of 
Celanese Corporation from 1984 to 1987. 

Mr. Senter has been a director, Eaecutive Vice President and 
Chief Financial Officer and a director of the Company, ISP 
Chemicals and JSP Technologies, GAF, G Industries and 
certain of its subsidiaries since July 1992. From 1990 to 
June 1992 he was Vice President, Finance and Senior Financial 
Officer of Xerox Corporation ( .. Xerox."). From 1985 through 
1990 he was Corporate Vice President and Treasurer of Xerox. 
From 1975 through 1985 Mr. Senter held positions with Xerox 
of increasing responsibility. Mr. Senter is a director of EXEL 
Limited. 
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NIUDt •n Position Htld(l) 

Carl R. Eckardt 
Executive Vice President - Cor­
porate Development, International 
Specialty Products Inc. 

Bany P. Simon 
Executive Vice President, General 
Counsel and Secretary, Interna­
tional Specialty Products Inc. 

James J. Conway 
Senior Vice President and General 
Manager, Specialty Derivative 
Chemicals, International Specialty 
Products Inc. 

James J. StrUpp 
Senior Vice President- Human 
Resources, International Specialty 
Products Inc. 

Richard D. Borzelli 
Director and President, 
JSP Chemicals Inc. 

61 Mr. Eckardt bas been a director and Executive Vice President, 
Corporate Development of the Company since its formation 
and Executive Vice President of JSP Chemicals and ISP 
Technologies since November 1991. He has held the same 
positions with GAF aince April 1989 and with the Predecessor 
Parent Company from January 1987 to April1989. Mr. Eckardt 
was President of GCC and the Predecessor Parent Company's 
chemicals division from 1985 to 1987. Mr. Eckardt was a 
Senior Vice President - Worldwide Chemicals and Senior 
Vice President - International Chemicals of the Predecessor 
Parent Company from 1982 to 1985 and 1981 to 1982, respec­
tively. Mr. Eckardt joined the Predecessor Parent Company in 
1974. Mr. Eckardt has been Executive Vice President of G-1 
Holdings since March 1993. 

SO Mr. Simon has been a director, Executive Vice President, 
General Counsel and Secretary of the Company, JSP Chemi­
cals and ISP Technologies, GAF, G Industries and certain of its 
subsidiaries since January 1993. From June 1990 to Decem­
ber 1992, Mr. Simon was Senior Vice President and General 
Counsel of Continental Airlines Holdings, Inc. From Decem­
ber 1987 to June 1990. be was Senior Vice President and 
GeneraJ Counsel of Eastern Airlines. 

49 Mr. Conway has been Senior Vice President and General 
Manager, Specialty Derivatives of the Company since Janu­
ary 1993. He has held the same position and has been a director 
of ISP Technologies since January 1993. From March 1991 to 
November 1992, he was President of the Specialty Products 
Group of Hoechst Celanese Corporation ("HCC"). From 
April 1990 to March 1991, Mr. Conway was Executive Vice 
President of the same business of HCC. From January 1989 to 
March 1991 he was Vice President and General Manager of 
HCC's Engineering Plastics Division of the Advanced Materi­
als Group and from November 1986 to January 1989 he was 
General Manager of the same. 

49 Mr. Strupp bas been Senior Vice President - Human Re­
sources of the Company since May 1991 and Senior Vice 
President-Human Resources of JSP Chemicals and ISP Tech­
nologies since June 1991. From 1987 to May 1991 he was 
Executive Vice President and Partner with Bastion Industries. 
Mr. Strupp was Vice President - Human Resources of the 
Predecessor Parent Company from 1984 to 1987. 

47 Mr. Borzelli has been President and a director of JSP Chemi­
cals since June 1991 and Vice President, Manufacturing of JSP 
Technologies since its formation, prior to which he held the 
same position with GCC from August 1988. From May 1982 to 
March 1988, he was Director of Operations, Process Chemicals 
Division, Henkel Corp., formerJy Diamond Shamrock Corp. 

llem 11. Exeeuthe ·Compensation to be contained in the Pr-oxy Statement under the ume heading is 
ineorponted by reference herein. 
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··-··· -------------------------------
ltem 12. Seturity Ownership of Certain Beneficial Owners and Manapment. 

The Company 

As of Marth 10, 1993, the Common Stock of the Company was beneficially owned by the Company's 
directors, executive officers and affiliates, as follows: 

Namt 

Samuel J. Heyman 
Thomas C. Bohrer 
Carl R. Eckardt 
Charles M. Diker 
Sanford Kaplan 
GCC 
All directors and executive officers 

of the Company, lSP Chemicals and ISP 
Technologies ( 12 persons) 

Na•berof 
Slwel 
OwH4 

925 
1,000 
1,000 
5,000 
5,000 

80,500,000 

12,925 

.. 

80.6 

(3) 
(3) 
(3) 
(3) 
(3) 

(3) 

Na•bft of 
Sura 

Beaeftdr.lly 
Ow-s ., 

80,500,925 80.6(1) 
23,500(4)(5) (3) 

IJ))O (3) 
7,000(4) (3) 
5,000 (2) 

80,500,000 80.6 

80,537,425(5) 80.6(2) 

( 1) By virtue of Mr. Heyman's owncnhip of capital stock of GAF having approximately 90% of the combined 
voting power thereof, the number of shares shown as being beneficially owned by Mr. Heyman includes 
80,500,000 shares owned by GCC, the parent of the Company and an indirect wholly-owned subsidiary of 
GAF. 

(2) The number of shares shown as beina: owned by all directors and officers of the Company as a a:roup 
attributes ownership of GCC's 80,500,000 sb&rel to Mr. Heyman. Sec footnote 1 above. ln addition to 
Mr. Heyman, MCISrs. Eckardt. Simon and another executive officer also own shares of capital stock of 
GAF which shares. have, in the aarca:atc, 1.7% of the combined votina: power of OAF's capital stock. 
Such shares are a:cnerally held aubject to certain vcstina: arrana:ements and OAF's right to acquire sutb 
shares from an executive officer upon his termination of employment with OAF and its subsidiaries. 

(3) Less than 1%. 
(4) Mr. Bohrer and Mr. Diker disclaim beneficial ownership of 500 and 2,000 shares, respectively, owned by 

their spouses. 
(5) Includes with respect to Mr. Bohrer and all directors and executive officers as a a:roup 22,000 and 24,000 

shares, rcspcttively, subject to options a:ranted under the 1991 Incentive Plan for Key Employees which 
arc currently exertisable. 

ISP Chemicals and ISP Tecbnolo&les 

As of the date of this Prospectus, 1(1()% of the common stock of each of the lssuers was owned by the 
Company. By virtue of Mr. Heyman's ownership of a controllina: interest in the Company (sec note I to the 
table, above), be may be deemed to bcnefitially own 100% of the shares of JSP Chemicals and ISP 
Technologies. 

Item 13. Certain Relationships and Related Transactions 

Stephen A. Block, formerly the Senior Vice President. General Counsel and Secretary of the Company, 
in connection with his resipation, entered into an aa:rcement with the Company pursuant to which be 
received $115,000 as an award under EIC for 1992. ln addition, Mr. Block will receive a vested benefit, 
payable commencina: at age 65, in the annual amount of $22,947.53, under the Retirement Plan. 

The information contained in the Proxy Statement under the Caption "Election of Directors- Certain 
Transactions .. and required by Item 13 is incorporated by reference herein. 

The information contained in Note 9 to the Consolidated FinanciaJ Statements induded in the Annual 
Report is incorporated by reference herein. 
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PART IV 

Item 14. Exhibits. Financial Statement Schedules and Reports on Form 8-K 

The foUowing documents are filed as part of this report: 
(a) (I) Financial Statements: 

Financial statements of the Company are incotpOJated by reference to the Company's Annual Report 
to Stockholders for the fiscal year ended December 31, 1992. See list on page 12 herein. 

(a) (2) Financial St.tement Schedules: 

The following supplementary financial information is filed in this Form 10-K and should be read in 
conjunction with the financial statements in the Anbual Report 

l'q:t Nua1btr 
lJI lids 

FDnn 16-K 

INTERNATIONAL SPECIALTY PRODUCI'S INC. 

Re&:::t!~d;r.~:;g~ r::li~~'m~~~ ~. ~~~~~~~ ~~~ ~~ .~~ -~~~~- ..... 17 
Consolidated Financial Statement Schedules: 

Schedule II - Amounts Receivable From Related Parties, Underwriters, 
Promoters, And Employees Other Than Related Parties . . . S-1 

Schedule V - Property, Plant and Equipment . . .. . . . . . .. . . . . . . . .. . . . . S-2 
Schedule VI -Accumulated Depreciation of Property, Plant and Equipment S-3 
Schedule VUI -Valuation and Qualifyina Accounts..................... S-4 
Schedule IX -Short-Term Borrowings .. . . . . . . . .. .. . . .. . .. .. . . . .. . . . S-5 
Schedule X -Supplementary Income Statement Information........... S-6 

Schedules, other than those listed above, arc omitted because of the absence of the conditions under 
which they are required or because the required information, where material, is shown in the financial 
statements or the notes thereto. 

(a) (3) Exhibits 

(a) The following documents are filed as part of this report 

3.1 -Certificate of Incorporation of the Company (incorporated by reference to Exhibit 3.1 to the 
Company's Registration Statement on Form S-1, registration number 33-40337 (the ''Com­
mon Stock Registration Statement"). 

3.2 -By-laws of the Company (incorporated by reference to Exhibit 3.2 to the Common Stock 
Registration Statement). 

3.3 -Certificate of Incorporation of ISP Chemicals (incorporated by reference to Exhibit 3.3 to the 
Company's Registration Statement on Form S-1, registration number 33-44862 (the "9% 
Note Registration Statement''). 

3.4 - By~law~ of ISP Chemicals (incorporated by reference to Exhibit 3.4 to the 9% Note 
Registration Statement). 

3.5 -Certificate of Incorporation of JSP Technologies (incorporated by reference to Exhibit 3.5 to 
the 9% Note Registration Statement). 

3.6 - By·law~ of ISP Technologies (incorporated by reference to Exhibit 3.6 to the 9% Note 
Registration Statement). 

4 -Indenture dated as of March I, 1992 relative to the Company's 9% Senior Notes due 
March 1, 1999 (incorporated by reference to Exhibit 4 to the 9% Note Registration 
Statement). 

1 0.1 - Credit AJ:reement, dated as of July 1~ 1992<,.~. v..co~ rtt\-jl.A by 0"-~t' -a.-e.e·k ~ & 111 fUt1 y ·~ 
10.2 - ~e'n'Cl~e~tWo~da~~s"'of ~c'i~r15:" t19~!~~ the Credit Agreement. 
10.3 -Amendment No.2, dated as of December 23, 1992, to the Credit Agreement. 

16 
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10.4 -Stock Purchuc Apccmoat dated May I. 1991 hctweca the Company ad OCC (iDcmpo­
ratod by ftforcDcc to Ba:hiblt IO.S to the Common Stock rtc,latratioo Statement). 

IO.S - ManqemeDt Apeemcat amoaa the Compay. OAF, 0-1 HoldiDP- G IDdultricl. Buildiq: 
Matcri&lllllld Bro.dcutioa (iacoaporated by rcfcn:acc to Bzhlbit 10.9 to 1hc Commoa Stock 
llqiatntioa Stllemeot). 

10.6 - Form of Tu Slwiq: Apecmeat amoq: the Ccnupaay,ISP Chomicalt, ISP Toclmolopol 1he 
Svblldialy Gvaraaton. OAF ad 0 lDduatrifll (iacorporatod by rclcrc:acc to'Bdllbit 10.10 to 
the Commoll SIOCk Rcptratioa Statement). 

10.7 - Noa-Quali&ed lletircmeat PlaD Letter Aarocmeat {iDoorponted by rcfcrcacc to Ex­
hibit 10.11 to 1hc Onnmoa Slock: llqiatntioa St.tcmaat). 

10.8 - Equit;y Approciatioa Plu of OAF (iDcmponted by 'n:fCI'CilOC to Exhibit 10.12 to the 
Oomon Stocit: Jleaistratioa StaiOIDellt). 

10.9 -lteo!paiutloo ApociDCid datod May I, 1991 amoDJ 0CC. OAF, ISP Muqemcot 
Compuy IDe. (formerly ISP I Corp.), lSP baftOileatt IDe. (fanned)' 1SP 3 Corp.), 1SP 
MiDcnk IDC. (formcdy ISP 4 Carp.), ISP Fihcn lac. (formcdy JSP S Corp.), lSP 
ToclmoloJI• lac. (fonwdy ISP 6 Corp.), ISP Global Teclmolos* Inc. (fonnedy JSP 7 
COip.), ISP MiaenJ Products lac. (formedy ISP 8 Corp.), lSP Eawiloameatal Scrricca lac. 
(formcdy JSP t Corp.), ISP Clltm.iclk IDe. (formcdy Svttoa LUoza&orict lac.) and lSP 
lleiJ Bl1ate Compaay, Jnc. (fonaedy OAF llel1 Bltate Compay, IDe.) (iachutiq uhibita) 
(iDoorponted by rcfcn:acc to lb.:hlblt 10.13 to tbc Com moo Stock llqiatntioa Statcmcat) ). 

10.10-Apcmr:at dated Jarnauy I, 1991. botwoea the Company aad BuiJdiDa Matcrilla (iaoorpo­
ntod by mfcnDOC to Eddblt 10.15 to the CommM StoCk ReaidratioD Statomeat), 

10.11 - Ameadod ud lltll1llecltl911DooatiYa P1ID lor K.ey Bmployoot (iDoorponted by rd'CftiOCC to 
EUiblt 21.1 to the Complay'•RePtntioo S1memeat au Farm s-a. ftJiltnl.ioo aumbcr 33--
54724). 

10.12 -Form of 1991 Bmp1oyee Stock P1lrchuc Pia (iacorporated by meracc to &blblt 10.16 to 
the Commau Stock llqidn!ioD Statema:lt). 

JO.U-Apoomcat dated September 23, 1991 betwcca the Onaway and 1bomu c. Bohrer 
(iaoorporatcd by refereaoc to l!ddblt 10.16 to tbc K Note llqiatntioa Statemeat). 

10.1.S- Apeemcat dated JUDC 16. 19P2 bctwooa tho O»npeay aDd AIID Z. Salter. fJl·B:) 
10.15- Aanemcat datod December t, 1992 bctweea lbc CompaD)' and Billy P. Simon. 
10.16 - Coatrilnaticm Aarremeat amCXIJ ISP Oemicak. JSP TechaoJoaiel IDd the Ouuanton 

{iDcorporatod by rcfaencc to Eddblt 10.17 of tbc K llqidntioo Stllemeat), 
10.17 -Form of Maintraanoc Aanemcat hehreea the ComPID)' aad JSP Cbcmiclll (iacorporatod 

by roforuoc to &hlbit 10.11 to tho K Note JloPtratioa SWemeat). 
10.11- Form of Auipment ad Auumptioa Apccmcat bctweeD 0 laduatriclud the Compay 

(iDcoJporatod by mcrcDCC to Eddbit 10.19 to the K Noto R.oJiat:ratioa Statemeat). 
10.19- Form of A-ipmcnt ud Allwnptioa Apccmcat IIDDDJ the Company, lSP Cllcmiclllud 

JSP Tochaotap.. (iDccwporatod by rd'CiaiCC to Eddbit 10.20 to the K Note R.qiJtntioD 
Statomeat). 

10.20 - Aancmeat dated Octobc:l' 26, 1!192 11110111 OAF, 1he Onnpaay lllld Stephen A. Block. 
10.21 - Form of lDtcroompaay Tam Note of the Compay payable to the order tllSP Chemicala 

(incorporated by mCI'CDcc to Exhibit 10.21 to 1hc SaUor Note Jlcaiatn:tioo Statcmcot). 
10.22 - Form or IDtcrcomplll)' Term Note or tbc CompaDy payable to the order or lSP Teclmolosic& 

(iacorpDl'lled by JefcrCDcc to E.Du'bit 10.22 to 1hc Scoior Note R.cgistratioo Statement). 
ID.23 - Form of 1atc:Jcompuy Rewo1riDJ Note or the Company payable to the order of JSP 

Cbemiclll (iacorpDl'l1ed by rcrcrcacc to Exhibit 10.23 to the Seaior Note Rcaiatratioo 
Statcmcat). 

10.24 - Form of lntercompaay R.cvolriDg · Note of the Compuy paylhlc to the order of ISP 
Teclmologics (iDCDipOnled by refCJCDCC to Jhlu"bit 10.24 to the Senior Note R.cgistratiDa 
Statcmcat). 

10.25- Apeemcat dated October 26, 1992 UDDDJ OAF, the Compuy ad Stcpbca A.. Block. {>'1· 1a:..-., 
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··-···-······················ ············-··········· ·······-····-············----------------------------------. 

(b) 

13.1 - Annual Report to Stockholden for the year ended December 31, 1992, which except for the 
portions thereof which are expressly incorporated by reference herein, is furnished for the 
inf'ormation of the Commission and shall not be deemed filed. 

22 -Subsidiaries of the Company; ISP Chemicals and ISP Technologies have no subsidiaries. 
24.1 - Consent of Arthur Andersen &. Co. 
24.2 - Consent of Arthur Andersen &. Co. 

Reports on Form S.K 

No repons on F"orm B·K were filed in the fourth quaner of 1992. 
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··-···-······················ ············-···················-····-············--------------------------------------------------------... 

REPORT OF INDEPENDENT PUBUC ACCOUNTANTS ON SCHEDULES 

To lNTERNAnONAL SraCIAL'1Y PaoDucrs INc.: 

We have audiled in accordaDcc with pnerally accepted auditina; standanh, the &nancial statemeats 
included in International Specialty Products Inc.'s annual report to stockholders and incorporated by reference 
in this Fonn IG-K, and have issued our report thereon dated March 4, 1993. Our audit was made for the 
purpose of fonnins an opinion on those statements taken as a whole. The acbedules listed in the index on 
paae 14 of this Form IO..K arc the reaponsibility of the Company's manaaement ud are presented for 
purposes or complyins with the Securities ud Exchanac Commission'• rules and are not part of the basic 
&nancialstatements. The&e schedules have bcea subjected to the auditins proccdiii'CIS applied in the audit or 
the basic &nanciaJ statements and. in our opinion, fairly atate in aJI material re&pcets the fiDanciaJ data 
reqWred to be set forth therein in relation to the basic 6nanciaJ statements taken as a whole. 

Roseland. New Jersey 
March 4, 1993 

~~g.t;. 
ARTHtJa. ANDUSBN & Co. 
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SIGNATIJRES 

Pursuant to the requirements of Section 13 or lS(d) of the Securities Exchange Acl of 1934, the 
Registrant hu duly caused this report to be signed on its behalf by the undersigned, thereunto duly authorized, 
in the Township of Wayne, State or New Jency, on March 30, 1993. 

JSP CHEMICALS INC. 

Pursuant to the requirements of the Securities Act of 1934, this report has been signed on March 30, 
1993, by the foUowing persons in the capacities indicated. 

'2.0 

Chairman of the Board of Directors and Chief 
Executive Officer 

Chief Operating Officer 

President and Director 

Executive Vice President, Corporate 
Development 

Executive Vice President, General Counsel 
and Secretary. Director 

Executive Vice President and Chief Financial 
Officer; Director 

Principal Accounting Officer 
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SIGNATURES 

Pursuant to the requirements of Section 13 or 15(d) of the Securities Exchange Act of 1934, the 
Registrant baa duly caused this report to be siped on its bebalt by the underaiped. thereunto duly authorized. 
in the Towasbip of Wayne, State of New Jersey, on March 30, 1993. 

ISP TECHNOLOGIES INC. 

By.""~ D' rry P. imon 
Executive Yw Pruldtnt, 

ChMrGI Counnl & Secrtttuy 

Pursuaut to the requirements of the Securities Act of 1934, this report bas been siped on March 30, 
1993, by the followins penous • the capacities indicated. 

~I 

Chairman of the Board of Directors and Chief 
Ezecutive Oflicer 

Chief Operating Officer 

Prosident and Director 

Executive Vice President, General Counsel 
and Secreta.Jy; Director 

Executive Vice President and Chief Financial 
Officer; Director 

Principal Accounting Officer 
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··-····-······-········--····---------------------------------

SIGNATURES 

Pursuant to thr requirements or Section 13 or 1S(d) of the Securities Exchange Act or 1934, the 
·Registrant bas duly caused this report to be signed on its behalf by the undersigned, thereunto duly au tborized, 
in the Township or Wayne, State of New Jersey, on March 30, 1993. 

INTERNATIONAL SPECIALTY 
PRODUCTS JNC. 

Pursuant to the requirements of the Securities Act of 1934, this repon bas been 5igned on March 30, 
1993, by the foUowing ersons in the capacities indicated. 

Tille 

Chairman of the Board of Directors and Chief 
Executive Officer 

President and Chief Operating Officer; 
Director 

--------:::::-:-~-*-:--.S:::7-.... ~~~_;_-- . Executive Vice President, Corporate 
Development; Director 

Harrison J. Goldin 

Charles M. Dikcr 

Sanford Kaplan 

Executive Vice President, General Counsel 
and Secretary, Director 

Executive Vice President and Chief Financial 
Officer. Director 

Director 

Director 

Director 

Director 

Vice President and ControUer (Principal 
Accounting Officer) 
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----------------------------------------------------------------------· 

SIGNATURES 

Pursuant to the requirements of Section 13 or IS(d) of the Securities Exchange Act of 1934, the 
Registrant has duly caused this report to be signed on its behalf by the undersigned, thereunto duly authorized, 
in the Township of Wayne, State of New Jersey, on March 30, 1993. 

INTERNATIONAL SPECIALTY 
PRODUCTS INC. 

By: 
-----------=---~~----------Bany P. Simon 

Executivf' YiCf' Pre$/dmt. 
Gf'nf'ra/ Counsel & Secretory 

Pursuant to the requirements of tbe Securities Act of 1934, Ibis report has been signed on March 30, 
1993, by the following persons in the capacities indicated. 

Samuel J. Heyman 

Thomas C. Bohrer 

Carl R. Eckardt 

Bany P. Simon 

' Alan Z. Senter 

- ~ ~ 

'r:ir:Tnson 7. GOlcnn 

Charles M, Dik:er 

Sanford Kaplan 

Burt Manning 

Jonathan H. Stem 

11tle 

Chairman of the Board of Directors and Chief 
Executive Officer 

President and Chief Operating Officer, 
Director 

Executive Vice President, Corporate 
Development; Director 

Executive Vice President, General Counsel 
and Secretary; Director 

Executive Vice President and Chief Financial 
Officer; Director 

Director 

Director 

Director 

Director 

Vice President and Contro11er (Principal 
Accounting Officer) 
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··-···-······················ ············-···················-····-············------

SIGNATURES 

Pursuant to the requirements of Section 13 or IS(d) of the Securities Exchange Act of 1934, the 
Registrant has duly caused this report to be signed on its behalf by the undersigned, thereunto duly authorized, 
in the Township of Wayne, State of New Jersey, on March 30, 1993. 

INTERNATIONAL SPECIALTY 
PRODUCI'S INC. 

By: ----
Barry P. Simon 

Encutive Vice President, 
GeneTtll Counsel & Secretory 

Pursuant to the requirements of the Securities Act of 1934, this report has been signed on March 30, 
1993, by the following persons in the capacities indicated. 

Samuel J. Heyman 

Thomas C. Bohrer 

Carl R. Eckardt 

Barry P. Simon 

Alan Z. Senter 

Harrison J. Goldin 

---l~ ..... f.~ ...... ~JL.~CU~~--)( 
Charles M. Diker 

Sanford Kaplan 

Burt Manning 

Jonathan H. Stem 

Chairman or the Board of Directors and Chief 
Executive Officer 

President and Chief Operating Officer; 
Director 

Executive Vice President, Corporate 
Development; Director 

Executive Vice President, General Counsel 
and SecrctaJy; Director 

Executive Vice President and Chief Financial 
Officer; Director 

Director 

Director 

Director 

Director 

Vice President and Controller (Principal 
Accounting Officer) 
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SIGNATURES 

Pursuant to the requirements of Section 13 or IS(d) of the Securities Exchange Act of 1934, the 
Registrant has duly caused this report to be signed on its behalf by the undersigned, thereunto duly authorized, 
in the Township of Wayne, State of New Jersey, on March 30, 1993. 

INTERNATIONAL SPECIALTY 
PRODUCTS INC. 

By: 
------------=---~-=~--------------Bany P. Simon 

Executw~ Vice President, 
Gen~ral Cormnl & Secretary 

Pursuant to the requirements of the Securities Act of 1934, this report has been signed on March 30, 
1993, by the following persons in the capacities indicated. 

Samuel J. Heyman 

Thomas C. Bohrer 

Carl R. Eckardt 

Barry P. Simon 

Alan Z. Senter 

Harrison J. Goldin 

Jf6anford Kaplan 

Burt Manning 

Jonathan H. Stem 

11clt 

Chairman of the Board of Directors and Chief 
Executive Officer 

President and Chief Operating Officer, 
Director 

Executive Vice President, Corporate 
Development; Director 

Executive Vice President, General Counsel 
and Secretary; Director 

Executive Vice President and Chief Financial 
Officer, Director 

Director 

Director 

Director 

Director 

Vice President and Controller (Principal 
Accounting Officer) 
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··································································----------------------------

SIGNATURES 

Pursuant to the requirements of Section 13 or IS(d) of the Securities Exchange Act of 1934, the 
Registrant has duly caused this repon to be signed on its behalf by the undersigned, thereunto duly authorized, 
in the Township of Wayne, State of New Jersey, on March 30, 1993. 

INTERNATIONAL SPECIALTY 
PRODUCTS INC. 

By: 
-----------~~~~~-------------Bany P. Simon 

Executive Vice President, 
Genei"Q/ Counsel&: Secretary 

Pursuant to the requirements of the Securities Act of 1934, this report has been signed on March 30, 
1993, by the foUowing. persons in the capacities indicated. 

Slpature 

Samuel J. Heyman 

Thomas C. Bohrer 

Carl R. Eckardt 

Bany P. Simon 

Alan Z. Senter 

Harrison J. Goldin 

Charles M. Diker 

Burt Mann' g 

Jonathan H. Stem 

Thlt 

Chairman of the Board of Directors and Chief 
Ex.eculiYe Officer 

President and Chief Operating Officer; 
Director 

ExecutiYe Vice President, Corporate 
DeYelopment; Director 

ExecutiYe Vice President, General Counsel 
and Secretary; Director 

ExecutiYe Vice President and Chief Financial 
Officer; Director 

Director 

Director 

Director 

Director 

Vice President and Controller (Principal 
Accounting Officer) 
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----------·········- ··-------·-· ···------------~~~~~~~~~~~~~~~~~~~~ 

SIGNATURES 

Pursuant to the requirements of Section 13 or IS(d) of the Securities Exchange Act of 1934, the 
Reaistrant has duly caused this report to be signed on its behalf by the undersigned, thereunto duly authorized, 
in the Township of Wayne, State of New Jersey, on March 30. 1993. 

JSP (PUERTO RICO) INC. 

'··A¥-Exeeutlvt Ylct huldtnt, 
Gtntral CoUMtl 4 S~tnttuy 

Punuant to the requirements of the Securitie& Act of 1934, this report has bocn aigned on March 30, 
19§13. by the foUowing persona in the capacities indicated. 

Thomas C. Bohrer 

~.~~)w 

• AlonZ.~ 

Jonathan ~s;em=-

13 

Cbainnan of the Board of Directon: and Chief 
Executive Of6ccr 

Chief Opera tina Oflicer 

President and Director 

Executive Vice President, Corporate 
Development 

Executive Vice President, General Counsel 
and Secretary; Director 

Executive Vice President and Chief Financial 
Officer; Director 

Principal Accounting Officer 
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SIGNATURES 

Pursuant to the requirements or Section 13 or IS(d) or the Securities Exchange Act or 1934, the 
Registrant has duly caused this report to be signed on its behalf' by the undersigned, thereunto duly authorized. 
in the Township of Wayne. State or New Jersey, on March 30, 1993. 

JSP ENVIRONMENTAL SERVICES INC. 

By,~&s 
-1£.iry P. Simon 

Extcut/tlt Ylct Pruldtnt. 
General CounBI cl: Srcmary 

Punuant to the requirements of the Securities Act or 1934, this report has been signed on March 30, 
1993, by tho foUowing ~tho capaoitioslodicatod. 

11tlr 

Chairman of the Board of Directors and Chief 
S Executive Officu 

~ President and Chief Operating Officer; 
Thomas C. Bohrer Director 

-n U ~tive Vice President, CorpOrate 
Eckardt Development 

Alan z. Senter -~--~-

--

xccutive Vice President, General Counsel 
and SecrctaJy, Director 

Executive Vice President and Chief Financial 
Officer; Director 

Principal Accounting Officer 
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··-···-················-····· -------------------------.., 
SIGNATURES 

Pursuant to the requirements of Section 13 or 15(d) of the Securities Exchange Act of 1934, the 
Registrant has duly caused this RpOJt to be signed on its behalf by the undersigned. thereunto duly authorized. 
in the Township of Wayne, State of New Jersey, on March 30, 1993. 

JSP FILTERS INC. 

~~ 
ExteUtw• Ytce Pnlld•nt, 

G•ntral Cou1111/ & S«nttvy 

Pursuant to the requirements of the Securities Act of 1934, this report bas been signed on March 30, 
1993, by the foUowins persons in the capacities indicated. 

tL Cbainnan of the Board of Directors and Chief 
Executive Ofliccr 

Chief Operating Officer 
Thomas ~J'»hrer 

k£ ~~ President and Director 

» M L. ----~--...... --
_.... ~o Executive Vice President, Corporate 

J *T£v 
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Development 

Executive Vice President, General Counsel 
and Secretuy; Director 

Executive Vice President and Chief Financial 
Officer, Director 

Principal Accountins Officer 
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SIGNATURES 

Pursuant to the requirements of Section 13 or lS(d) of the Securities Exchange Act rJ 1934, the 
Registrant has duly caused this report to be signed on its behalf by the undersigned, thereunto duly authorized, 
in the Township of Wayne, State of New Jersey, on March 30, 1993. 

ISP GLOBAL TECHNOLOGIES INC. 

By ~ //Y ;,..____ ~£n 
Ex«:~~tw~ Ylce Pn.rldent. 

G~nera/ Counsel & Secntary 

Pursuant to the requirements of the Securities Act of 1934, this report has been signed on March 30, 
1993, by the foUowinJ ptriODI in the capacities indicated. 

~ 
s~ 

Chairman of the Board of Directors and Chief 
Executive Officer 

Chief OperatinJ Officer 

Executive Vice President, General Counsel 
and Sccrclaly. Director 

Executive Vice President and Chief Financial 
Officer; Director 

Principal Accounting Officer 
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SIGNATURES 

Pursuant to the requirements of Section 13 or 1.5(d) of the Securities Exchange Act of 1934, the 
Registrant hu duly caused this report to be signed on its behalf by the undersigned, thereunto du1y authorized, 
in the Township of Wayne, State of New Jersey, on March 30, 1993. 

JSP INTERNATIONAL CORP. 

By:--tA~-""""""~~f:'Barry-'loE".-:S::::-imon~::.:: ... :....<=: __ , __ _ 

__,-- Encutwe Ylce President, 
Ge~~m~l Coluuel &: Secnttuy 

Pursuant to the requirements of the Securities Act of 1934, this report has been signed on March 30, 
1993, by the foUowins pcnons in the capacities indicated. 

... n 11de 

Chairman of the Board of Directors and Chief 
Ea:ccutive Officer 

Chief Operating Officer 
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SIGNATURES 

Pursuant to tbe requirements of Section 13 or IS(d) of the Securities Bxchanac Act of 1934, the 
Registrant has duly caused this report to be signed on its behalf by the undersigned, thereunto duly authorized, 
in the Township of Wayne. State of New Jersey, ou Marcl:l 30, 1993. 

ISP INVESTMENTS INC. 

By:~-:-~-
Enau#lle VI~ President, 

Genua/ CouiiHI & Secmtuy 

Pursuant to the requirements of the Securities Act of Uli34, this report has been aigned on Marc:h 30, 
1993, by the foUowine. persons iu the capacities indicated. 

omas C. Bohrer .. 
Lbi/f-

Richard B. Olsen 

Title 

Chairman of the Board of Directors and Chief 
Executive OJ6ccr 

Chief Operating Officer 

President 

-------=--....-:!h...-=--:-----::~u:_:: __ ~~;;;___;::;;:;..._ Executive Vice President, Corporate 
Carl . Eckardt Development 

~Alan Z. Senter 

~ Jonath~~ 

Executive Vice President, General Counsel 
and Secretary; Director 

Executive Vice President and Chief Financial 
Officer; Director 

Principal Accounting Officer 
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SIGNATURES 

Pursuant to the requirements of Section 13 or IS(d) of the Securities ExchaD£C Act of 1934, the 
Registrant baa duly caUBOd this report to bo signed on its bohalf by tho undersigned, tborounto duly authorized, 
in the Township of Wayne. State of New Jersey, on March 30, 1993. 

ISP MANAGEMENT COMPANY, INC. 

By:A~LiL 
flilry P.SiiDOii 

Executive VIce Pnsldent. 
Generol CouiWI & SecnlQty 

Executive Vice President, General Counsel 
and SecretaJy; Direclor 

Executive Vice President and Chief Financial 
Officer; Director 

Vice President and ControUer 
(Principal Accounting Officer) 
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··-···-··································-···················-····-···---------------------., 

SIGNATUREs 

Pursuant to the requirements of Section 13 or IS(d) of the Securities Exchange Act of 1934, the 
Rea;istrant bas duly caused this report to be signed on its behalf by the undersigned. thereunto duly authorized. 
in the Township of Wayne, State of New Jersey, on March 30, 1993. 

ISP MINERAL PRODUCI'S INC. 

By./&4 
P. S o 

ExtCUtlvt Ylu Pmldtnt, 
Gtntral CounHI & Stcnltuy 

& 

F a • 

Pursuant to the requirements of the Securities Act of 1934, this report bas been sisncd on March 30, 
1993, by the foUowina persona in the capacities indicated. 

SJ> 
Thomas C. Bohrer 

T. H. Kina 

Ala. Z. Senter 

J &iF 

. Title 

Chairman of the Board of Directors and Chief 
Executive Officer 

Chief Operating Officer 

Prcaident and Director 

Executive Vice President, Corporate 
Development 

Executive Vice President and Chief Financial 
Officer, Director 

Principal Accountins Officer 
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SICNAnJRES 

Purnu.t to lilt RIQUimaollts ot SeodDD 13 or l.S(d) or dle SecDddel Blcbaaac ACl or 1934, the 
atpauut lw dul)r ennd Udt ~;port to •lipecl oc ita bebalf' by tbo UDdellipcd, thorounto duly au.tborizod. 
ta lbD Tvwuhlp of Wayae. State or New Jmey, on Naa:h 30, 1Dt3. 

ISP MINBRAL PRODUCI'S INC. 

9ft ~.._ ........ !,.,...=-----" --~ 
~ Jib Plwlddt. 

o...J Cotuu.l41 S.C.Wit»y 

Pu11111D1 to W JCqllirements of the Secwttlea Act fllf34, tbllftlpOrt hu bra atped OD March 30. 
1"3, by Ute rollowlat po110111 ia lite OipDI.'IitD Wi:eted. 

PleliclMt ad Director 

----4:-=~ii;;a-~i~-~~.::;:.,;:,_ Bucutfq Vice Praldeat. Corporate 
Dcnlopmonl 

&zeouti.e Viw Prwidnt aac1 Cbief Fadalloiot 
Ofliocr. Director 
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··-···-··································-···················-····-············--------------------------.. 
SIGNATURES 

Pursuant to the requirements of Section 13 or JS(d) of the Securities Exchange Act of 1934, the 
ResiJtrant hu duly cauiCd this report to be signed on its hcbalfhy the undersigned. thereunto duly authorized. 
iD the Township of Wayne, State of New Jersey, on Much 30, 1993. 

ISP MINERALS INC. 

-
~~~~~~~~~~ 

• Simon 
w~ YIN Pn.rid~nt. 

G~nera/ Cotuue/ 4 S«mt»y 

Punuant to the requiremonu of tho Securitiea Act of 1934, this report hu bccn sipod on March 30, 
1993, by the foUowiug pmoas iD the capacitica iudicatcd. 

Jz:y 
A ~T·IJ· Kl'f 

'ntle -
Chairman of the Board of Directors and Chief 

Executive Officer 

President and Director 

., ~ Chief Opcratins Officer 
Thomas C. Bohrer rJI' , 

------""":"'-:-:~,...-:---,....-.;..~__, __ ~ _ _;_ r:ecutive Vice President, Corporate 
Development 

2. Senter 

3&~ 

31 

Executive Vice President and Chief Financial 
Officer; Director 

Principal Accountins Officer 
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SIGNATtma 

Puraua'l 10 the reqatntm.on:tl ur ~ u or t'(d) or tbe Sec&aritiel &cb&D(Itl Ace or 1934, 'lbo 
R.qiaUut hu dilly oaDHd thilropon to bo lipocl on ita behalf by tbe lPldeniped. thereunto duly authorized. 
ill ~ TOWDihlp or Wayoe. S1I10 of Now Joney, 011 Mmh 30. 163. 

• tlr 

i 4Jw 

ISP MINERALS INC. 

• llllOD 
bi:IIIIH Yb Pmld111t, 

a.../ eou.u./4 SICHIIII7 

Bxocni.Un V"IOO Pftllldoat Uld Chief' F"UWI~ 
Of&ca; Dlzeolor 
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··-···-··································-···················-····-············------------------------------. 

SIGNATURES 

Pursuant to the requirements of Section 13 or lS(d) of the Securitica EKChanse Act of 1934, the 
Registrant bas duly caused this report to be signed on its behalf by the undersigned, lbcrcunto duly au thorizcd, 
in the Township of Wayue, State of New Jersey, on March 30, 1993. 

ISP REAL ESTATE COMPANY, INC. 

y:~Atu 
Barry P. Simon 

Executlv~ Yttw Pns/d~nt, 
G~n~ml CouiiRI & S~ttuy 

Pursuant to the requirements of the Securities Act of 1934, this report bas been signed on March 30, 
1993, by the following persons in the capacities indicated. 

Thomas C. Bohrer 

" R1chard B. Olsen 

. ---41-----
Ian Z. Senter 

J LH~ 

'11elt 

Chairman of the Board of Directors and Chief 
Executive Officer 

Chief Operating Officer 

President 

Executive Vice President, General Counsel 
and SccretaJy; Director 

Executive Vice President and Chief Financial 
Officer; Director 

Principal Accountins Officer 
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SIGNATURES 

Punuant to tho :requirements of Soctioa 13 or IS(d) of tho Securities Exchange Act or 1934, tho 
Rogiltrant bas duly caused this report to be sipod on ill behalf by tho undersigned, thereunto duly authorized, 
in tho Towusbip of Wayne, State of New Jcney, on March 30, 1993. 

ISP REALTY CORPORATION 

~ 

By: ..... ~ 
;P01DlOF k:T" 

Ex«:UJIY~ Yke Pnsld~nt. 
Gtntml Courutl & Stcrtttii'Y 

Punuaut to the requirements of the Securitiea Act of 1934, this report has been aipod on March 30, 
1!0<3, by Lbe folooniP? W Lbe « Wdlcated. '1'111• 

l1=_ Cbolnaan of Lbe Board of DI-OJI and Cbief 
~~ Execudve Ollicer 

~ President and Chief Opcratina Officer 
Thomas C. Bohrer 

Alan Z. Senter 

Jb~ 

Executive Vice President, Corporate 
Development 

Executive Vice President, General Counsel 
and Secretary. Director 

Executive Vice President and Chief Financial 
Officer; Director 

Principal Accounting Officer 

4 ,.., 
(_ 
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SIGNATURES 

Pursuant to the requirements of Section 13 or lS(d) of the Securities Exchansc Act of 1934, the 
Registrant has duly caused this report to be signed on ita behalf by the undersigned, thereunto duly authorized, 
in the Township of Wayne, State of New JCJ'IC)', on March 30, 1993. 

VERONA INC. 

By. __ ~~~~~~~~~--~ 
P. Simon 

Executive Ylu Pruldent, 
Oe~mYJI Couuel & SecreiQI')' 

Pumuant to the requirements of the Securities Act of 1934, this report has hccn signed on March 30, 
I 993, by the followinJ: pcnons in the capacities indicated. 

Thomas . Bohrer 

Steven Johnson 

Alan Z. Senter 

:~ 

Title 

Chairman of the Board of Directors and Chief 
Executive Officer 

Chief Operating Officer 

President and Director 

Executive Vice President, General Counsel 
and Sccrctaty; Director 

Executive Vice President and Chief Financial 
Officer; Director 

Principal Accounting Officer 
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SIGNATURES 

Punumt to the requiremnts ot Soction 13 or 15(cl) or the Seca&rities Bxchanae Act of 1934, the 
Roabtrut hu duly CIUIOd tbla report to be silned on lu bebalt'by lhe uadersipod. tbcroua&o d.wy autboria:cd. 
1D die TCIWIUhip or Wayae. State of NO\tf JCI'IC)', oa Mucll 30, 1993. 

VBR.ONA INC, 

~-~~· 
EuauN. Ylcf Praldtftl, 

G•nnl Cou~~BI• s_,., 
Punuut to tho nqairuwlte ot tho Securities Act of 19341 thil ~ bu beoa aipod oa March 301 

1993. hy the f'ollowiq: ptiiODI • tbe wpacida iadlcaled. 
& 'IIIII 

omu c. obiCr 

:4~ 

-
Cbairmu or tbe Board or Directors and Cbief 

Bucudve O!icer 

Chief Opmtiq Ofticcr 

Presideat and Dinotor 

Executive Vace President. CGrporate 
Development 

Executive Vice Pruident, General Counsel 
aad Secre&al)t Dire;etor 

Executive V&ee President aod Chief Financial 
omcer. Director 

Principal Ac-counting Officer 
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SIGNATURES 

Pursuant to the requirements of Section 13 or IS(d) of the Securities Exchange Act of 1934, the 
Registrant bas duly CIUied this report to be lipod on its behalf by the undeniped. thereunto duly authorized. 
in the Township of Wayne. State or New Jersey, on March 30, 1993. 

BLUEHALL CORPORATION 

By: ~. 
E:xtCUtwe Y'" Pruldent. 

Geneml CounHI cl Secr-etruy 

Pursuaut to the requirements of the Securities Act of 1934, this report bas been signed on March 30, 
1993, by the roUowina persons in the capacities indicated. 

Chairman or the Board or Directors and Chief 
Executive Officer 

President and Chief Operating Officer 
Thomas C. Bohrer/ / 

r u ~xecutivc Vice President, Corporate 
Carl R. Eckardt Development 

an Z. Senter 

J ~ 

Executive Vice President, General Counsel 
and Secretary; Director 

Executive Vice President and Chief Financial 
Officer; Director 

Principal Accountina Officer 

4:J 
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··-···-······················ ············-···················-····-············---------------------------------... 

N•me of Delltor 

ALAN Z. 

ScheduleD 

INTERNATIONAL SPECIALTY PRODUCTS INC. 
AMOUNTS RECEIVABLE FROM RElATED PARTIES, UNDERWRITERS, PROMOTERS, 

AND EMPLOYEES 01HER THAN RElATED PARnES 

Year Ended Deeember 31, 199:2 
(Tbousaads) 

Balalct Blluce 
.... .., 1, .blotllll "-ellltl Dtc:ltmber SJ, lttl 

lt!tl Addll:kn11 Col~ Wrlnea 01" C1m1t Nol Cum11 

SENTER .....• s $775,000(a) s- s- $775,000 s -

Note: 

(a) On December 11, 1992, the Company loaned Mr. Senter $775,000 for the purchase of a home, payable 
on demand. without interest, but in no event later than the earlier of 30 days from the date of c1osins on 
the sale of his current residence or June 11, 1993. 

4G 
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····--------------------------------------------------------.. 
INTERNATIONAL SPECIALTY PRODUCI'S INC. 

CIUIIftcalknro 

PROPERTY, PlANT AND EQUIPMENT 

Year Ended December 31, 1991 
(Thousands) 

Balaac:e 
Juuary I, Addllkllll 

!!!! ~ Retlremtab 

Land ........•.•..•..•..... $ 51,462 $ 42 $ 
Land improvements ••.•..•.• 12,799 679 43 
Buildings and futures ........ 68,558 3,228 581 
Machinery and equipment .•.. 312.633 25,466 5,576 
Construction in progress ..... 26,054 23,200(a) ...b!B 

$471,506 $52.615 $8,332 
= 

Year Ended Deeember 31, 1991 
(Thousands) 

BalaaDt 
JaaaUJ I, AddiUou 

CW.IIkiiUoa 1991 •• Coli llellremeab 

LBhd ........................ $ 51,462 $ $ 
LBhd improvements ..........•. 12,293 487 1 
Buildings and futures .•.••••... 66,278 2.31S 82 
Machinery and equipment ...•... 288,472 25,611 1,096 
Construction in progtess •.•.••.. 20,102 6,009(a) 

$438,607 $34,422 $1,179 
= 

Year Ended Deeember 31, 1990 
(Thousands) 

Balun 
luaU)' I, Addlllou 

Cluslfleatlon ~ .. Colt Rellremeall 

LBhd ....................... s 51,966 s s 504 
Land improvements .......... 11,716 428 92 
Buildings and fixtures .•.•..•.. 63,766 3,529 1,531 
Machinery and equipment ..••• 254,100 35,608 3,005 
Construction in progress ....... 25,337 (3,938) (a) 113 

$406,885 $35,627 $5,245 = 
Notes: 

(a) Denotes net change during the period. 

OIIMr(b) 

$ 2,196 
(1,809) 

665 
9,653 
3,104 

$13,809 

Oilier 

s 
20 
47 

(354) 
____ill) 
$(344) 

Olber 

s 
241 
514 

1,769 
(1,184) 

s 1,340 

Schedule\' 

Balaaot 
lleao•ber31, 

.!!!! 
$ 53,700 

11,626 
71,870 

342,176 
50,226 

$529,598 

BalaaDt 
Dtce•brr 31, 

1991 

$ 51,462 
12,799 
68,558 

312,633 
26,054 

$471,506 

Balaau 
[)eenQber 31, 

1990 

s 51,462 
12,293 
66,278 

288,472 
20,102 

$438,607 

(b) Includes $8.3 million related to the acquisition of assets of Van Dyk personal care business. 

The ranges of annual depreciation rates generally were as foUows (applied principally on the straight-line 
basis): 

Land improvements ................ , . . . . • . • • . . . . . . . . 2'1.1- 209b 
Buildings and fixtures . .. . . . . . . . .. . . . .. . . . . . .. . • . • . . • . 2'1.1- 33'b% 
Machinery and equipment . . • . . • .. . • . • . . . . . . .. . . . . . . . . S - 33'b% 

4 ,. 
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-------------------~--~-~------------------------· 

Schedule VI 

INTERNATIONAL SPECIALTY PRODUCfS INC. 
ACCUMUlATED DEPRECIATION OF PROPERTY, PUNT AND EQUIPMENT 

Year Ended December 31, 1992 
(Thousands) 

Mlhlou ...... ~ et.rp4 to BalaDCir 

J1111U)' 1, Colllud DHt•bttr31, 
a...l&eatlon !!!! bpn- ... ..._ .. Otlltr 199l 

Land improvements ........•.. s 1,294 s 544 s 28 s - s 1,810 
BuiJdinss and fixtures .•..••... 8,102 2,759 405 537 10,993 
Machinery and equipmcot ..... 46!780 22!307 3,728 (636) 64,723 

$56,176 $25,610 $4,161 s (99) $77,526 

Year Ended Dec:ember 31, 1991 
(Thousands) 

AIIIIIU0111 
...... Cir CUrpdto ..... Cir 

JIDIIU)' 1, c.... ... DHtmbtr31, 
CIIUII&eatloD !!!! fipeua Rdlmahls Oilier lt!tl 

Land improvements ......•.••• s 794 s SOl s I s - s 1,294 
Buildings and fixtures ......... 5,100 3,068 79 13 8,102 
Machinery and equipment •.•.. 28!555 19,678 1,122 _ill!) 46!780 

$34,449 $23,247 $1,202 $(318) $56,176 

Year Ended Dec:ember 31, 1990 
(Thousands) 

MlltloDI 
Balalct Cbqtd. to .... .., 

.IIDuuy I, Colllud Decembtr 31, 
Clull&e.tkl• ]990 Expea!!! RttinmeDis Ollttr 1990 

Land improvements .•.....•••• s 363 s 525 s 94 s- s 794 
Buildings and fixtures .•....... 2,012 3,068 44 64 5,100 
Machinery and equipment ..... 11,369 18,715 1,608 79 28,555 

$13,744 $22,308 $1,746 $143 $34,449 = -== 
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--------------------------------------------------.. 
INTERNATIONAL SPECIALTY PRODUCTS INC. 

VALUATION AND QUA.UF\'ING ACCOUNTS 

Year Ended December 31, 1992 
(Thousands) 

..... Cit CUtpd to 
lu:J I, ColbaH 

Clull&catloo Itt E.Je•-
Valuation and Qualifyiq Aooounts Deducted from 

Alseu to Which They Apply: 
Allowance for doubtful accounts ..••..•.•..•....... $2,221 s 311 
Reserve for inventM)· market valuation ............. 3,389 3,748 

Yar Ended Dec::ember 31, 1991 
(Thouands) 

..... Cit Qwpd •• 
l••=r I, c.tlud 

Ciulllcatloa 199 E!f!..,. 

Valuation and QualifyiDJ Aooounts Deducted from 
Aascts to Which They Apply: 

Allowance for doubtful accounts., ...•..•.......... $2,433 s 208 
Reserve for inventory market valuation ..••.•..•.... 5,046 1,752 

Year Ended December 31, 1990 
(Thouunds) 

Claulftcatloo 

Valuation and Qualifyina Accounts Deducted from 
Auets to Which They Apply: 

Allowance for doubtful accounts , , ................ . 
Reserve for inventory market valuation ........... , , 

Note: 

$1,845 
3,938 

Cbupd to 
OlstJ ... 
E!f!•-

$ 807 
2,901 

(a) Represents write--ofts of uncollectible accounts net of recoveries. 

Dt4actloa• 

S 427(a) 
1,265 

DMiadiOIII 

$ 420(a) 
3,409 

O..actlo01 

S 219(a) 
1,793 

Schedule VIn 

..... Cit 

Dteembn 31, 
1992 

$2,105 
5,872 

Bllaoa 
DectDIMt31, 

1991 

$2,221 
3,389 

BaiaaCif 
DeCitllbnll, 

1990 

$2,433 
5,046 

4 () 
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----------------------------------------------------------~--------------

Schedule IX · 

II'.'TERNATIONAL SPECIALTY PRODUCTS INC. 
SHORT-TERM BORROWINGS 

Year Ended Deeember 31, 1992 
(Thousands) 

Maxima• 
Moatlt-nd 

Balliet Aaouat 
Cattr?' Outlthdlq O.ll&aHiq 

Bank Borrowings . .. . . • . . • . . . . . . . . . . . . . S 2,211 s 2,211 
Bonowinp from GAF-Hiils 

joint venture •....................... 13,187 

Year Ended December 31, 1991 
(Tbousaad11) 

Cal !I OJ)' 

At Decemlltr 31, 1991 

Bal11ct 
Dlllltndlq 

Bank Borrowinas...................... S IDS 10.0'1. 
Bonowinas from GAF-Hiils 

joint venture .................•.••... 

Mild••• 
Moattt-eH ........ 
0UIItllld 111 

510,373 

10,819 

Year Ended December 31, 1990 
(Thousands) 

At December 31,1990 

.... _ 
C.tqory O.tllladlq 

Bank Borrowings...................... S 9,317 
BorrowiDgs from OAF-Hills 

joint venture ................•....... 

Note: 

We)Jh.ted 
AYIIrqe 
literal 

Rate 

9.3% 

Mubau• 
Mutb-elld 

Alllouat 
0Ut1Uadla1 

$13,012 

19,262 

For Cite Year 1991: 

Aunp: 
Mnllt-ead 

A111111111 
Outlbadl•& 

s 244 

9,077 

For ,._, Year Jt9J ...... 
Maatll-ead ....... ... 
O.ut•odla& 

s 3,108 

2,558 

For dlt Ynr 1990 

Atttqt 
MOIIth-eH 

Amalia I 
O.ll&alldllll 

s 9,265 

12,611 

Weicbted 
Aurap 

Moalb-ead 
lllerat 
bit 

7.5% 

9.5% 

Wapted 
Aurap 

Mutlt-nd 
laltrftl 

Ralt 

10.0% 

9.3% 

Weta:bted 
AM~ 

Maath-nd 
lateral 

R1tt 

9.9'1. 

8.5'1> 

Bank bonowinss represent borrowinJs by the Company's foreign subsidiaries under short-term lines of credit 
which expire on variou~ dates, but are a:enerally renewable. Borrowings under the short-term lines of credit 
generally bear interest at or near the prevailing market rates in the individual countries. At December 31, 
1992, the Company's foreign subsidiaries bad unused short-term lines of credit auresating $24.1 million. 

S-5 
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··-···-······················ ············-··············-------------------------------------. 

INTERNATIONAL SPECIALTY PRODUCI'S INC. 
SUPPLEMENTARY INCOME STATEMENT INFORMAnON 

(Thoua.ads) 

Schedule X 

Cl!upd lo Celli ••• Expn~e~ 

lltl !!!! !!!! 
Maintell.llDce and repain • • . . . . . . . . • • • • • • • . • . . . . • • • • . • . . . . . • • $36,717 

ReataJ upeaae-operatiDa leases............................. 6,046 
$34,281 

5,291 

$30,839 

3,958 
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clisotosuRE • lnform•tlon Serv/cea, Inc. 

51 81 River Road 
Bethesda. MD 20816 

(301) 151·1300 

E~HDBDT~ 
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EXHIBIT 10.2 
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\ ~ ' '.-' I ~ • ',.. 

EX1!lHJT 10.? 

AMENDMENT NO. 1 

AMENDMENT NO. 1 dated as of October 15, 1992, among ISP 
CHEMICALS INC., a Delaware corporation (together with its 
successors and parmi tted assigns , 11 I SP Chemicals 11 ) r ISP 
TECHNOLOGIES INC., a Delaware corporation (together with its 
successors and permitted assigns, "ISP Technologies••: ISP 
Technologies and ISP Chemicals are referred to herein 
collectively as the "Borrowers" and individually as a 
11 Borrower11 ) ; INTERNATIONAL SPECIALTY PRODUCTS INC. (together with 
its successors and permitted assigns, "~")r each of the 
Subsidiaries of ISP identified under the caption "SUBSIDIARY 
GUARANTORS" on the signature pages hereto (each such Subsidiary, 
together with its successors and permitted assigns, being 
referred to herein collectively as the "Subsidiary Guarantors" 
and individually as a "Subsidiary Guarantor"); the financial 
institutions listed on the signature pages hereof (each, together 
with its successors and permitted assigns, a 11bnk11 ); and THE 
CHASE MANHATTAN BANK (NATIONAL ASSOCIATION) , acting as 
administrative agent in the manner and to the extent described in 
section 11 of the Credit Agreement referred to below (in such 
capacity, together with its successors in such capacity, the 
II Agent II ) 0 

The Borrowers, ISP, the Subsidiary Guarantors, the 
Banks and the Agent are parties to a Credit Agreement dated as of 
July 23, 1992 (as in effect on the date hereof, the "Credit 
Agreement 11 ), providing, subject to the terms and conditions 
thereof, for extensions of credit (by making of loans and issuing 
letters of credit) to be made by said Banks to or for account of 
the Borrowers in an aggregate principal or face amount not 
exceeding $400,000,000. The Borrowers, ISP, the Subsidiary 
Guarantors, the Banks and the Agent wish to amend the Credit 
Agreement in certain respects, and accordingly, the parties 
hereto hereby agree as follows: 

section 1. Definitions. Except as otherwise defined in 
this Amendment No. 1, terms defined in the Credit Agreement and 
are used herein as defined therein. 

Section 2. Amendments. Subject to the satisfaction of 
the conditions precedent specified in Section 4 below, but 
effective as of the date hereof, the Credit Agreement shall be 
amended as follows: 

A. The definition of Quotation Date in Section 1.01 of 
the Credit Agreement is hereby amended to read in its entirety as 
follows: 

Amen4ment No. 1 to Credit Agreement 
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"'Quotation Date' shall have the meaning assigned 
to such term in Section 2. 03 (b) ( ii )(E) hereof. 11 

B. The Section 2.03 of the Credit Agreement is hereby 
amended as follows: 

(i) Subsection (b)(ii)(B) thereof is amended to read 
in its entirety as follows: 

"(B) the aggregate amount of such Money 
Market Borrowing, which shall be at least 
$5,000,000 (or a larger integral multiple of 
$1,000,000) but shall not cause the limits 
specified in Section 2.03(a) hereof to be 
violated;" 

(ii) Subsection (c)(ii)(B) thereof is amended to read 
in its entirety as follows: 

11 (8) the principal amount of the Money 
Market Loan for which each such offer is being 
made, which principal amount shall be at least 
$5,000,000 (or a larger integral multiple of 
$l,OOO,OOO); provided that the aggregate principal 
amount of all Money Market Loans for which a Bank 
submits Money Market Quotes 

(1) may be greater or less than the 
Commitment of such Bank but 

(2) may not exceed the principal amount 
of the Money Market Borrowing for a 
particular Interest Period for which offers 
were requested:" 

(iii) Subsection (e)(ii)(B) thereof is amended to read 
in its entirety as follows: 

"(B) the aggregate principal amount of each 
Money Market Borrowing shall be at least 
$5,000,000 (or a larger integral multiple of 
$l,OOO,OOO) but shall not cause the limits 
specified in Section 2.03(a) hereof to be 
violated; 11 

(iv) Subsection (h) thereof is amended to read in its 
entirety as follows: 

Amendment No. 1 to Credit Agreement 
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"(h) On the date on which it delivers a 
Money Market Quote Request to the Agent, the 
Borrower delivering such Request shall pay the 
Agent a non-refundable fee to be agreed upon 
between the Borrowers and the Agent. 11 

c. Section 9.06(k) thereof is amended to read in its 
entirety as follows: 

11 (k) Indebtedness, in addition to that permitted 
under clauses (a) through (j) above, in an aggregate 
principal amount at any time outstanding not exceeding 

(i) $120,000,000, but (x) only if, after 
october 1, 1992 and prior to January 1, 1993, ISP 
and/or its Subsidiaries (other than Designated 
Subsidiaries) shall have issued in a public 
offering under the securities Act of 1933, as 
amended, Indebtedness in an aggregate principal 
amount of $10o,ooo,ooo that matures at least seven 
years from the date of such issuance and (y) only 
for periods after the date of such issuance, or 

(ii) $1oo,ooo,ooo, under any other 
circumstances and for any other periods." 

D. Footnote 2 of Exhibit D thereto is amended to read 
in its entirety as follows: 

11 [2] Each amount must be $5,000,000 or a larger 
integral multiple of $1,000,000." 

E. Footnote 2 of Exhibit E thereto is amended to read 
in its entirety as follows: 

"[2] The principal amount bid for each Interest Period 
may not exceed the principal amount requested. Bids must be 
made for at least $5,000,000 or a larger integral multiple 
of $1,000,000." 

section 3. Representations And Warranties. Each of 
ISP and the Borrowers represents and warrants to the Banks that 
the representations and warranties set forth in Section 8 of the 
Credit Agreement are true and complete on the date hereof as if 
made on and as of the date hereof and as if each reference in 
said section 8 to "this Agreement" included reference to this 
Amendment No. 1. 
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Section 4. condition Precedent. As provided in 
Section 2 above, the amendments to the Credit Agreement set forth 
in said Section 2 shall become effective, as of the date hereof, 
upon the execution and delivery of this Amendment No. 1 by (A) 
the Borrowers, ISP and the Subsidiary Guarantors and (B) either 
the Agent and the Majority Banks or the Agent acting with the 
written consent of the Majority Banks. 

Section s. RAtification of Credit Agreement. The 
Borrowers, ISP and the subsidiary Guarantors ratify and confirm 
the provision of the Credit Agreement, as amended hereby, 
acknowledge that references to "this Agreement" in the credit 
Agreement are to the Credit Agreement, as amended hereby, and 
further acknowledge that, except as herein provided, the Credit 
Agreement shall remain unchanged and in full force and effect. 

Section 5. Miscellaneous. This Amendment No. 1 may be 
executed in any number of counterparts, all of which taken 
together shall constitute one and the same amendatory instrument 
and any of the parties hereto may execute this Amendment No. 1 by 
signing any such counterpart. This Amendment No. 1 shall be 
governed by, and construed in accordance with, the law of the 
State of New York. 

Amendment No. 1 to Credit Agreement 
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IN WITNESS WHEREOF, the parties hereto have caused this 
Amendment No. 1 to be duly executed and delivered as of the day 
and year first above written. 

Borrowers 

ISP CHEMICALS INC. 
ISP TECHNOLOGIES INC. 

JAMES P. GERS 
Parent \8Girfl&ES!IDENT & TREASURER 

INTERNATIONAL SPECIALTY 
PRODUCTS INC. 

ISP (PUERTO RICO) INC. 
ISP ENVIRONMENTAL SERVICES INC. 
ISP FILTERS INC. 
ISP GLOBAL TECHNOLOGIES INC. 
ISP INTERNATIONAL CORP. 
ISP INVESTMENTS INC, 
ISP MANAGEMENT COMPANY, INC. 
ISP MINERAL PRODUCTS INC. 
ISP MINERALS INC. 
ISP REAL ESTATE COMPANY, INC. 
ISP REALTY CORPORATION 
VERONA INC. 
BLUEHALL INCORPORATED 
ISP VAN DYK INC. 

~ _4'/?" 
By t-~///~~ 
Ti~ /1 

JAMES P. RoGERS 
VICE PRESIDENT & TREASURER 

Amendment No. 1 to Credit Agreement 
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commitment 

$35,000,000 

$35,000,000.00 

$35,000,000.00 

$25,000,000.00 

$25,000,000.00 

$25,000,000.00 

- 6 -

Banks 

THE CHASE MANHATTAN BANK 
(NATIONAL ASSOCIATION) 

By~~----~--~----~---------
Title: Managing Director 

The Bank of New York 

By ~T~i~t
7
l_e_: _________________ _ 

The Bank of Nova Scotia 

By~-----------------------Title: 

Banque Paribas 

By T~i~t
7
l_e_: __________________ _ 

By ~T
7
i~t

7
l_e_: __________________ _ 

Continental Bank, N.A. 

By 
~T~i~t7l-e~:-------------------

Credit Lyonnais New York Branch as 
co-Aqent and a Bank 

BY~-----------------------Title: 

credit Lyonnais Cayman Island 
Branch as a Bank 

By 
-T~i-t~l-e_: __________________ _ 
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Commitment 

$35,000,000.00 

$23,333,333.33 

$23,333,333.34 

$23,333,333.33 

$ 14,000,000.00 

$ 14,000,000.00 

$ 9,000,000.00 

$ 9,000,000.00 

- 7 -

NationsBank of North carolina, N.A. 

By 
-T~i-t~1-e-:------------------

The First National Bank of Boston 

By 
~T7i~t~l-e-:------------------

Fleet Bank, N.A. 

By -T~i-t
7
l_e_: __________________ _ 

Mellon Bank, N.A. 

By 
-T7i~t~l-e-:-------------------

The Sumitomo Bank, Limited, 
New York Branch 

By -T~i~t
7
l_e_: __________________ _ 

The Yasuda Trust and Banking Company 
Limited, New York Branch 

By 
-T

7
it~le __ : ________________ __ 

The Daiwa Bank, Limited 

BY~-----------------------Title: 

By -T7i_t_l_e_: __________________ _ 

Morgan Guaranty Trust Company of 
New York 

By~----------------------Title: 

Amendment No. 1 to Credit Agreement 
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Commitment 

$ 14,000,000.00 

$ 9,000,000.00 

$ 9,000,000.00 

$ 9,000,000.00 

$ 14,000,000.00 

$ 14,000,000.00 

- 8 -

National City Bank 

By 
-T~i-t_l_e_: _______________ __ 

The Nippon Credit Bank, LTD., 
New York Branch 

BY~---------------------Title: 

Danca Commerciale Italiana 
New York Branch 

By~---------------------Title: 

BY~--------------------Title: 

LTCB Trust Company 

By~---------------------Title: 

Societe Generale 

BY~-----------------------Title: 

Marine Midland Bank, N.A. 

By~-----------------------Title: 

The Ment 

THE CHASE MANHATTAN BANK 
(NATYONAL ASSOCIATION) 

By ________________________ _ 
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EXIIlBlT 10.3 

AMENDMENT NO. 2 

AMENDMENT NO. 2 dated as of December 23, 1992, among 
ISP CHEMICALS INC., a Delaware corporation (together with its 
successors and permitted assigns, ".!S.P Chemicals"); ISP 
TECHNOLOGIES INC., a Delaware corporation (together with its 
successors and permitted assigns, "ISP Technologies"; ISP 
Technologies and ISP Chemicals are referred to herein 
collectively as the "Borrowers•• and individually as a 
''Borrower"); INTERNATIONAL SPECIALTY PRODUCTS INC. (together with 
1 ts successors and parmi tted assigns, ''l..S.f"); each of the 
Subsidiaries of ISP identified under the caption "SUBSIDIARY 
GUARANTORS" on the signature pages hereto (each such Subsidiary, 
together with its successors and permitted assigns, being 
referred to herein collectively as the "Subsidiary Guarantors" 
and individually as a "Subsidiary Guarantor"); the financial 
institutions listed on the signature pages hereof (each, together 
with its successors and permitted assigns, a "Bank"); and THE 
CHASE MANHATTAN BANK (NATIONAL ASSOCIATION), acting as 
administrative agent in the manner and to the extent described in 
Section 11 of the Credit Agreement referred to below (in such 
capacity, together with its successors in such capacity, the 
"Agent") • 

The Borrowers, ISP, the Subsidiary Guarantors, the 
Banks and the Agent are parties to a Credit Agreement dated as of 
July 23, 1992, as amended by Amendment No. 1 dated as of October 
15, 1992 (as so amended and in effect on the date hereof, the 
"Credit Agreement''), providing, subject to the terms and 
conditions thereof, for extensions of credit (by making of loans 
and issuing letters of credit) to be made by said Banks to or for 
account of the Borrowers in an aggregate principal or face amount 
not exceeding $400,000,000. The Borrowers, ISP, the Subsidiary 
Guarantors, the Banks and the Agent wish to amend the Credit 
Agreement in certain respects, and accordingly, the parties 
hereto hereby agree as follows: 

Section 1. Definitions. Except as otherwise defined in 
this Amendment No. 2, terms defined in the Credit Agreement and 
are used herein as defined therein. 

Section 2. Amendment. Subject to the satisfaction of 
the conditions precedent specified in Section 4 below, but 
effective as of the date hereof, Section 9.06(k) of the Credit 
Agreement shall be amended to read in its entirety as follows: 

422751 

"(k) Indebtedness, in addition to that permitted under 
clauses (a) through (j) above, in an aggregate principal 
amount at any time outstanding not exceeding 
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(i) $120,000,000, but (x) only if, after October 
1, 1992 ~nd prior to March 31, 1993, ISP and/or its 
Subsidiaries (other than Designated Subsidiaries) shall 
have issued in a public offering under the Securities 
Act of 1933, as amended, Indebtedness in an aggregate 
principal amount of $100,000,000 that matures at least 
seven years from the date of such issuance and (y) only 
for periods after the date of such issuance, or 

(ii) $100,000,000, under any other circumstances 
and for any other periods." 

Section 3. Representations ang Warranties. Each of 
ISP and the Borrowers represents and warrants to the Banks that 
the representations ~nd warranties set forth in Section 8 of the 
Credit Agreement are true and complete on the date hereof as if 
made on and as of the date hereof and as if each reference in 
said Section 8 to "this Agreement" included reference to this 
Amendment No. 2. 

Section 4. Conditions Precedent. As provided in 
section 2 above, the amendment to the Credit Agreement set forth 
in said Section 2 shall become effective, as of the date hereof, 
on the date of the execution and delivery of this Amendment No. 2 
by (i) the Borrowers, ISP and the Subsidiary Guarantors ~nd (ii) 
either the Agent and the Majority Banks or the Agent acting with 
the written consent of the Majority Banks. 

section s. Ratification of Credit Agreement. The 
Borrowers, ISP and the Subsidiary Guarantors ratify and confirm 
the provision of the Credit Agreement, as amended hereby, 
acknowledge that references to "this Agreement" in the Credit 
Agreement are to the Credit Agreement, as amended hereby, and 
further acknowledge that, except as herein provided, the Credit 
Agreement shall remain unchanged and in full force and effect. 

Section 6. Miscellaneous. This Amendment No. 2 may be 
executed in any number of counterparts, all of which taken 
together shall constitute one and the same amendatory instrument 
and any of the parties hereto may execute this Amendment No. 2 by 
signing any such counterpart. This Amendment No. 2 shall be 
governed by, and construed in accordance with, the law of the 
state of New York. 
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IN WITNESS WHEREOF, the parties hereto have caused this 
Amendment No. 2 to be duly executed and delivered as of the day 
and year first above written. 

Jlorrowers 

ISP (PUERTO RICO) INC. 
ISP ENVIRONMENTAL SERVICES INC. 
ISP FILTERS INC. 
ISP GLOBAL TECHNOLOGIES INC. 
ISP INTERNATIONAL CORP. 
ISP INVESTMENTS INC. 
ISP MANAGEMENT COMPANY, INC. 
ISP MINERAL PRODUCTS INC. 
ISP MINERALS INC. 
ISP REAL ESTATE COMPANY, INC. 
ISP REALTY CORPORATION 
VERONA INC. 
BLUEHALL INCORPORATED 
ISP VAN DYK INC:;. 

By ~-~ 
Title:/ 

.. JA~ .. P ROGERS 
' -.·;: r: \'":1 l :-•r :. 
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Commitment 

$25,000,000.00 

$35,000,000.00 

$35,000,000.00 

$25,000,000.00 

$25,000,000.00 

$25,000,000.00 

Banks 

THE CHASE MANHATTAN BANK 
(NATIONAL ASSOCIATION} 

By;& ' 
Title: Managing Director 

The Bank of New York 
.· _., . ~. - ~ ~ .~ .. /,.."~ 

B ..: .~ < ; .... ~ . ,. . . /, "/, .. .,~ ~ 
Y . L,.: . ,.· I~ """' • •~. .L L- .. ,k ... 
Titl . 1 ' .. . e :. . ..- ·•. - .- ;.., ., . ,....­

~ ... L,.., / IfilL. .... ..:.........,. ·'·• .... 

The Bank of Nova Scotia 

By 
~T~i~t~1-e-:~~--~~~--~~-

Banque Paribas 

By 
=T~i~t•l_e_:~~----~~~~---

By 
=T~i~t~1-e-:------~-----------

Continental Bank, N.A. 

By 
=T~i~t~1-e-:--~~~--~~~~-

Credit Lyonnais New York Branch 

By 
~T~i~t~1-e-:--~~~~----~~-

Credit Lyonnais Cayman Island 
Branch 

By __ -=~~~~--~~~~~-
Tltle: 

4 
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Commitment 

$25,000,000.00 

$35,000,000.00 

$35,000,000.00 

$25,000,000.00 

$25,000,000.00 

$2s,ooo,ooo.oo 

Banks 

THE CHASE MANHATTAN BANK 
(NA~N ASSOCIATION) 

By J:-t .L ~ 
Titl Managing Director 

The Bank of New York 

By 
=T~i~t~l-e_: __________________ _ 

By 
=T~i~t~l-e_: __________________ _ 

Continental Bank, N.A. 

By 
=T~i-t~1-e-:-------------------

Credit Lyonnais New York Branch 

By 
=T~i~t~l-e-=-------------------

Credit Lyonnais Cayman Island 
Branch 

By 
=T~i~t~l-e-=-------------------

4 
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......................... -------~---, 

Commitment 

S2s,ooo,ooo.oo 

$35,000,000.00 

$35,ooo,ooo.oo 

""U~ {f'Ci CC'C'. (' r 
$2,,eeo,ooo.oo-

$2s,ooo,ooo.oo 

$25,000,000.00 

Banks 

THE CHASE MANHATTAN BANK 
(NA~N ASSOCIATION) 

By '~ .,I 'i 

Title. Managing Director 

The Bank of New York 

By 
~T~i~t~l-e-=-------------------

The Bank of Nova Scotia 

By 
=T~i~t~l-e-=-------------------

Banque Paribas 
_,., 

By .-x,ft,~~ . .t .. 7v -/i-t,-t-t.-r.~ 
. ..T'i t~) .1/,,0 

By f;_5_- /fi; d./!. 
Title://7~ ~ 

Continental Bank, N.A. 

By 
~T~i~t~1-e-:-------------------

Credit Lyonnais New York Branch 
By 

~T~i~t~l-e-=-------------------

Credit Lyonnais Cayman Island 
Branch 

By 
=T~i~t~l-e-=-------------------

4 
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··-···-····················· ............ -.............. ____________________________________ , 

Co!Mlitment 

$25,000,000.00 

$35o,ooo,ooo.oo 

$35,000,000.00 

$25,000,000.00 

$25,000,000.00 

$25,000,000.00 

Banks 

THE CHASE MANHATTAN BANK 
(NATIONAL ASSOCIATION) 

By ___________________________ __ 

Title: Managing Director 

The Bank of New York 

By 
~T~i~t~l-e-=-------------------

The Bank of Nova Scotia 

By 
~T~i-t~l-e_: __________________ _ 

Banque Paribas 

By~~---------------------Title: 

By ________________________ _ 
Title: 

Con~~tal Ban(!. A~ . ./"' 
By r:. .. l·_~, ·1 J.. ·-:-..!::) Y) 

Title: ~""'"'·"-~~-~ Dfrect"o:D"· 

Credit Lyonnais New York Branch 

By~-----------------------Title: 

Credit Lyonnais Cayman Island 
Branch 

By 
=T~i-t~l-e_: __________________ _ 

4 
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Commitment 

$25,000,000.00 

$35,000,000.00 

$35,000,000.00 

$25,000,000.00 

$25,000,000.00 

$25,000,000.00 

Banks 

THE CHASE MANHATTAN BANK 
(NA~NAL ASSOCIATION) 

av Jdb ., 
Title: Managing Director 

The Bank of New York 

By 
=T~i~t~l-e_: ________________ ___ 

The Bank of Nova Scotia 

By 
=T~i~t•l_e_: ________________ ___ 

Banque Paribas 

By 
=T~i~t•l_e_: ________________ ___ 

By 
=T~i~t•l_e_: ________________ ___ 

Continental Bank, N.A. 

By 
=T~i~t~l-e_: ________________ ___ 

Sebastian Rocco 
Authorized Signature 

4 
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Commitment 

$35,000,000.00 

$23,333,333.33 

$23,333,333.34 

$23,333,333.33 

$ 14,000,000.00 

$ 14,000,000.00 

$10,000,000.00 

$ 9,000,000.00 

5 

Nat ,J~·n~_ Bank _pt N?rth ,caro~l ina, N. A. 
T , I 11 I I,/ I (•" . . /- . I By l:((f,. f\- .' . /"l I'' t I 

~le: ,: . V 
; 

The First National Bank of Boston 

By 
Title: 

Fleet Bank, N.A. 

By 
Title: 

Mellon Bank, N.A. 

By 
Title: 

The Sumitomo Bank, Limited, 
New York Branch 

By 
=T~i~t~l-e_: __________________ _ 

The Yasuda Trust and Banking Company 
Limited, New York Branch 

By 
=T~i~t~l-e_: __________________ _ 

Mitsui Trust Bank (U.S.A.) 

By 
=T~i~t~l-e_: __________________ _ 

The Daiwa Bank, Limited 

By 
=T~i~t~1-e-:-------------------

By 
=T~i~t~l-e_: __________________ _ 
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Commitment 

$3s,ooo,ooo.oo 

$23,333,333.33 

$23,333,333.34 

$23,333,333.33 

s 14,ooo,ooo.oo 

$ 14,ooo,ooo.oo 

Slo,ooo,ooo.oo 

$ s,ooo,ooo.oo 

5 

NationsBank of North Carolina, N.A. 
By 

~T~i~t~1-e-:-------------------

The First National Bank of Boston 

By ~ --w.:...z:JJ.J Title;;~ 

Fleet Bank, N.A. 

By 
~T~i~t~l-e-=-------------------

Mellon Bank, N.A. 

By 
~T~i~t~1-e-:-------------------

The Sumitomo Bank, Limited, 
New York Branch 

By 
~T~i-t~1-e-:-------------------

The Yasuda Trust and Banking Company 
Limited, New York Branch 

By 
~T~i-t~1-e-:-------------------

Mitsui Trust Bank (U.S.A.) 

By 
~T~i~t~1-e-:-------------------

The Daiwa Bank, Limited 

By_ 
~T~i~t~1-e-:-------------------

By 
~T~i-t~1-e-:-------------------

Amendment No. 2 to Credit Agreement 
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............ -.......... . ......................... ________ ---, 
Commitment 

$35,000,000.00 

$23,333,333.33 

$23,333,333.34 

$23,333,333.33 

$ 14,000,000.00 

s 14,ooo,ooo.oo 

Slo,ooo,ooo.oo 

s 9,ooo,ooo.oo 

5 

Nationssank of North CaroliQa, N.A. 
By 

=T~i~t~1-e-:-------------------

The First National Bank of Boston 
By 

=T~i~t~1-e-=-------------------

Mellon Bank, N.A. 

By 
~T~i~t~1-e-:-------------------

The Sumitomo Bank, Limited, 
New York Branch 

By 
=T~i~t~l-e-=-------------------

The Yasuda Trust and Banking Company 
Limited, New York Branch 

By 
~T~i~t~1-e-:-------------------

Mitsui Trust Bank (U.S.A.) 

By 
=T~i~t~1-e-:-------------------

The Daiwa Bank, Limited 

By 
=T~i~t~1-e-:-------------------

By 
~T~i~t~1-e-:-------------------
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Commitment 

$Js,ooo,ooo.oo 

$23,333,333.33 

$23,333,333.34 

$23,333,333.33 

$ 14,ooo,ooo.oo 

s 14,ooo,ooo.oo 

$lo,ooo,ooo.oo 

$ 9,ooo,ooo.oo 

5 

NationsBank of North Carolina, N.A. 
By 

~T-1-t~l-e-:-------------------

The First National Bank of Boston 

By-------------------------Title: 

Fleet Bank, N.A. 

By 
~T~it~l~e--:------------------

Mellon Bank, N.A. 

By ( -.:_... . ·~ 
Title:\ / 

~ L I· 

The Sumitomo Bank, Limited, 
New York Branch 
By ________________________ _ 

Title: 

The Yasuda Trust and Banking Company 
Limited, New York Branch 

By 
-T~i-t_l_e_: ________________ __ 

Mitsui Trust Bank (U.S.A.) 

By 
=T~!~t~l-e-=-------------------

The Daiwa Bank, Limited 

By 
~T~i-t~1-e-:-------------------

By 
~T~i~t~1-e-:-------------------

Amendment No. 2 to Credit Agreement 
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Commitment 

$35,000,000.00 

$23,333,333.33 

$23,333,333.34 

$23,333,333.33 

$ 14,000,000.00 

$ 14,000,000.00 

$10,000,000.00 

$ g,ooo,ooo.oo 

5 

NationsBank of North Carolina, N.A. 

By 
=T~i7t~l-e-:-------------------

The First National Bank of Boston 

By 
=T~i7t~1-e-:-------------------

Fleet Bank, N.A. 

By 
=T~i7t~l-e-:-------------------

Mellon Bank, N.A. 

By 
=T~i7t~l-e-:-------------------

The Sumitomo Bank, Limited, 
New York Branch 

~-c-o~--

tle: je- 1-t-t ~~\n;,;,l N~~."'~:..V-r 

The Yasuda Trust and Banking Company 
Limited, New York Branch 

By 
=T~17t~l:e-=-------------------

Mitsui Trust Bank (U.S.A.) 

By 
=T~i~t~1-e-:-------------------

The Daiwa Bank, Limited 

By 
=T~l7t~l-e-:-------------------

By 
~T~l-t~1-e-:-------------------

Amendment No. 2 to Credit Agreement 
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Commitment 

$3S,ooo,ooo.oo 

$23,333,333.33 

$23,333,333.34 

$23,333,333.33 

$ l4,ooo,ooo.oo 

$ 14,000,000.00 

$10,000,000.00 

$ 9,ooo,ooo.oo 

5 

NationsBank of North Carolina, N.A. 
By 

~T~i~t~1-e-:-------------------

The First National Bank of Boston 
By 

~T~i-t~1-e-:-------------------

Fleet Bank, N.A. 

By 
~T~i-t~1-e-:-------------------

Mellon Bank, N.A. 

By __ ~---------------------Title: 

The Sumitomo Bank, Limited, 
New York Branch 

By--~---------------------Title: 

The Yasuda Trust and Banking Company 

:;m-tert/A[J~ 
Titli: ~t:.t.. ;~~r 

Mitsui Trust Bank (U.S.A.) 

By~-----------------------Title: 

The Daiwa Bank, Limited 

By 
~T~i-t~1-e-:-------------------

By 
~T~i-t~1-e-:-------------------

Amendment No. 2 to Credit Agreement 
7 ,... 

··' 
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··-···-······················ ············-···················-····-············--------------------------------. 

Commitment 

$35,000,000.00 

$23,333,333.33 

$23,333,333.34 

$23,333,333.33 

$ 14,000,000.00 

$ 14,000,000.00 

$10,000,000.00 

$ 9,000,000.00 

5 

NationsBank of North Carolina, N.A. 

By 
~T~i~t~l-e_: ________________ __ 

The First National Bank of Boston 

By 
~T~i~t~l-e_: _____________ _ 

Fleet Bank, N.A. 

By 
~T~i~t~l-e_: _____________ _ 

Mellon Bank, N.A. 

By 
~T~i~t~l-e_: ________________ ___ 

The Sumitomo Bank, Limited, 
New York Branch 

By 
~T~i~t~l-e_: ________________ __ 

The Yasuda Trust and Banking Company 
Limited, New York Branch 

By 
=T~it~1~e-:------------------

The Daiwa Bank, Limited 

By 
~T~i~t~l-e_: ________________ ___ 

By 
-T~i-t~l-e_: ___________ _ 

Amendment No. 2 to Credit Agreement 
7G 
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............................. ··················-·-····-----------------------------------· 

Commitment 

$35,000,000.00 

$23,333,333.33 

$23,333,333.34 

$23,333,333.33 

$ 14,000,000.00 

$ 14,000,000.00 

$10,000,000.00 

$ 9,000,000.00 

5 

NationsBank of North Carolina, N.A. 

By 
~T~i~t~l-e_: ______________ _ 

The First National Bank of Boston 

By 
=T~i~t~l-e_: ________________ ___ 

Fleet Bank, N.A. 

By 
~T~i~t~l-e_: ________________ _ 

Mellon Bank, N.A. 

By 
~T~i-t~l-e_: _________________ _ 

The Sumitorno Bank, Limited, 
New York Branch 

By 
=T~i~t~l-e_: __________________ _ 

The Yasuda Trust and Banking Company 
Limited, New York Branch 

By 
~T~i~t~l-e_: _________________ _ 

Mitsui Trust Bank (U.S.A.) 

By 
~T~i~t~l-e_: _________________ _ 

The Daiwa Bank, Limited 

By~..,_/ , 

By Tl~d- - u,«-~,d(,t 
Title: /4' 

Amendment No. 2 to Credit Agreement 77 
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Commitment 

$ 9,ooo,ooo.oo 

$14,ooo,ooo.oo 

$ 9,ooo,ooo.oo 

$ St,ooo,ooo.oo 

$ 9,ooo,ooo.oo 

$ 14,ooo,ooo.oo 

$ 14,ooo,ooo.oo 

Morgan Guaranty Trust Company of 
New ~~k _1 ~ , . 
By I Lt -~ --' (._ .' JL - ·- -

T 1 tle: l. ,_ ·.·:·: ·'. (• .!J: J,::: 
\ i:..r.. -~~o;.·:'.i..!~ll: 

National City Bank 

By 
=T~i~t~1-e-:-------------------

The Nippon Credit Bank, LTD., 
New York Branch 

By_ 
=T~i~t~1-e-:-------------------

Banca Comrnerciale Italiana 
New York Branch 

By 
~T~i~t~l-e_: __________________ _ 

By 
~T~i~t~l-e_: ________________ ____ 

LTCB Trust Company 

By 
=TTi~t~1-e-:----------------~ 

Societe Generale 

By 
~T~i~t~1-e-:-------------------

Marine Midland Bank, N.A. 
By 

~T~i-t~1-e-:-------------------

6 

Amendment No. 2 to Credit Agreement 
7 . .., (" 
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Commitment 

$ 9,ooo,ooo.oo 

$l4,ooo,ooo.oo 

$ 9,000,000.00 

$ 9,ooo,ooo.oo 

$ 9,000,000.00 

$ 14,000,000.00 

$ 14,000,000.00 

Morgan Guaranty Trust Company of 
New York 

By 
~T~1~t~l-e-:-------------------

National City Bank 

By -nwfl.<-.....\, e -,:!>{\_·J·k·) 
Tit 1 e : .-14:.~· .. v, .. ·; c; .. 'f-u ... ":J'~ 

The Nippon Credit Bank, LTD., 
New York Branch 

By 
~T~i-t~1-e-:--------------------

Banca Comrnerciale Italiana 
New York Branch 

By 
~T~i-t~1-e-:--------------------

By 
~T~i~t~l-e_: __________________ _ 

LTCB Trust Company 

By 
~T~i~t~1-e-:-------------------

Societe Generale 
By ________________________ __ 

Title: 

Marine Midland Bank, N.A. 

By 
~T~i~t~1-e-:-------------------

6 

Amendment No. 2 to Credit Agreement 
7>:; 
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··-·-·-·-.. ·-····- .. ··-·-··· ............ -.......... . ................. ________ .., 

Commitment 

$ 9,000,000.00 

$14,ooo,ooo.oo 

$ 9,ooo,ooo.oo 

$ 9,ooo,ooo.oo 

$ 9,ooo,ooo.oo 

$ I4,ooo,ooo.oo 

s I4,ooo,ooo.oo 

Morgan Guaranty Trust Company of 
New York 

By 
~T~i~t~1-e-:-------------------

National City Bank 

By 
~T-i_t_l_e_: __________________ _ 

The Nippon Credit Bank, LTD., 
New York: Branch 

7'ffui1;;+~ 
Banca Commerciale Italiana 
New York Branch 

By _T_i_t_l_e_: __________________ _ 

By 
~T~i~t~1-e-:-------------------

LTCB Trust Company 

By 
~T~i~t~l-e_: __________________ _ 

Societe Generate 

By 
~T~i-t~1-e-:-------------------

Marine Midland Bank, N.A. 

By 
_T_i_t~l-e_: __________________ _ 

6 

Amendment No. 2 to Credit Agreement 
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Commitment 

$ 9,ooo,ooo.oo 

$14,ooo,ooo.oo 

$ 9,ooo,ooo.oo 

$ 9,ooo,ooo.oo 

$ 9,ooo,ooo.oo 

$ 14,ooo,ooo.oo 

$ 14,ooo,ooo.oo 

Morgan Guaranty Trust Company of New York 

By 
~T~i~t~1-e-:-------------------

National City Bank 

By 
~T~i~t~l-e-=-------------------

The Nippon Credit Bank, LTD., 
New York Branch 

By 
~T~i~t-l_e_: __________________ _ 

Banca Commerciale Italiana 
New f~.k Br~nc?j .-/ 1 
ay cLbt ~ 
Title_~;. . ...(./ 1 ~ · 

By ( i .- . .J.;; -
Ti tie: ·,r \: .,.:: 

LTCB Trust Company 
By ________________________ _ 

Title: 

Societe Generale 

By 
~T~i~t-l_e_: __________________ _ 

Marine Midland Bank, N.A. 
By ________________________ _ 

Title: 

6 

Amendment No. 2 to Credit Agreement 
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............ -.......... . ........................... ________ --, 

Commitment 

$ 9,000,000.00 

$14,ooo,ooo.oo 

$ 9,ooo,ooo.oo 

$ 9,ooo,ooo.oo 

$ 9,000,000.00 

$ I4,ooo,ooo.oo 

$ 14,000,000.00 

Morgan Guaranty Trust Company of New York 

By 
~T~i~t~l-e_: __________________ _ 

National City Bank 

By_ 
~T~1~t~l-e-:--------------------

The Nippon Credit Bank, LTD., 
New York Branch 

By 
=T~i~t~l-e-=-------------------

Danca Commerciale Italiana 
New York Branch 

By 
~T~i~t~1-e-:-------------------

By 
=T~i~t~l-e-=-------------------

LXBTru=~~ 
By·~-~~-
Tft~nlor Vice President 

Societe Generale 

By 
=T~i~t~l-e-=-------------------

Marine Midland Bank, N.A. 

By 
~T~i~t~1-e-:--------------------

6 

Amendment No. 2 to Credit Agreement 
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............ -.......... . ···-···-··---··-···-.. ···-----------

Commitment 

s 9,ooo,ooo.oo 

$14,ooo,ooo.oo 

s 9,ooo,ooo.oo 

s P,ooo,ooo.oo 

s 9,ooo,ooo.oo 

s 14,ooo,ooo.oo 

s 14,ooo,ooo.oo 

Morgan Guaranty Trust Company ot New York 

By 
~T~i~t~1-e-:-------------------

National City Bank 

By_ 
~T~i~t~1-e-:-------------------

The Nippon Credit Bank, LTD., 
New York Branch 

By 
~T~i~t~1-e-:-------------------

Danca Commerciale Italiana 
New York Branch 

By 
~T~i~t~1-e-:-------------------

By 
~T~i~t~1-e-:-------------------

LTCB Trust Company 

By 
=T~i~t~1-e-:-------------------

Societe Generale 

By~ 
Tine::;;;~ 

Marine Midland Bank, N.A. 
By 

~T~i~t~le--=------------------

6 

Amendment No. 2 to Credit Agreement 
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----------·········· ··-------·-· ···------------~~~~~~~~~~~~~~ 

Commitment 

s 9,ooo,ooo.oo 

$14,000,000.00 

$ 9,000,000.00 

$ 9,000,000.00 

$ 9,000,000.00 

$ 14,000,000.00 

$ 14,000,000.00 

Morgan Guaranty Trust Company of 
New York 

By--~---------------------Title: 

National City Bank 

By 
~T~i-t~1-e-:-------------------

The Nippon Credit Bank, LTD., 
New York Branch 
By ________________________ _ 

Title: 

Danca Commerciale Italiana 
New York Branch 

By-------------------------Title: 

By 
~T~i-t~1-e-:-------------------

LTCB Trust Company 

By 
~T~i-t~1-e-:-------------------

Societe Generale 

By 
~T~i-t~1-e-:-------------------

Marine Midland Bank, N.A. 
1/ //'~'/~ 

By u ....... L1-, ..... 
Title: At;f" 

6 

Amendment No. 2 to Credit Agreement 
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EXHIBIT 10. 14 

.. 

85 

G-1 EPA0008041 



EXIlllllT JO. JL, 

INTERNATIONAL SPECIALTY PRODUCTS 

WAYN£, New .J£R51E:Y 07470 

Mr. Alan z. Senter 
9 North Ridqe Road 
Westport, Connecticut 06880 

Dear Alan: 

June 16, 1992 

I am pleased to confirm our offer and (with your 
countersignature to this letter) your acceptance of the 
position of Executive Vice President and Chief Financial 
Officer, and member of the Board of Directors, of International 
specialty PrOducts Inc. (•IsP"), reporting to me. This offer 
is contingent upon approval of your appointment and this 
Agreement by the ISP Board of Directors and your successful 
completion of a pre-employment physical examination·which we 
will arrange for you. I will recommend to the Board that your 
appointment and this Agreement be approved. XSP will schedule 
your physical examination promptly after you return an executed 
copy of this Agreement and will request approval of your 
appointment and this Agreement by the Board of Directors 
promptly after your successful completion of the examination. 
Moreover, we agree that it will not be in the best interests of 
either you or XSP for there to be early public disclosure of 
your appointment. As a result, you agree that, in informing 
Xerox Corporation ( 11 Xerox11 ) of your intention to leave, you 
agree to request that xerox keep the name of you~.new employer 
confidential until ZSP makes such a public announcement. In 
addition, neither you nor ISP will announce your appointment to 
the XSP orqanization or the public until such time as XSP deems 
appropriate. On your first day of employment with XSP, X will 
also recommend to the Board of Directors of GAF Corporation 
("GAF") that you be appointed Executive Vice President and 
Chief Financial Officer, and a member of the Board of 
Directors, of GAF. 

The details of our understanding are as follows: 

1. Base Salary. Your initial base salary will be 
$300,000 per year, which is a monthly rate of $25,000. Your 
salary will be reviewed on an annual basis. 
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·~ 
····------·----·----------------------

Mr· Alan z. Senter 
.1une 16, 3.992 
page 2 

2. Incentive Qompensotion• You will be eligible to 
participate in I:SP's Executive Incentive compensation (11 EIC11 ) 

program. You will be paid El:C at the same time as EIC is paid 
to other participants in the ISP El:C program. With respect to 
E:IC: 

(a) For 1992, you will receive a RrQ ~ portion of 
an annual award of $180,000. Thus, and as an example, if you 
commence your employment with I:SP on July 1, 1992, your EIC for 
1992 will be $90,000. Later commencement of employment will 
result in a proportionate downward adjustment of the ~ ~ 
amount. 

(b) For years 1993 and thereafter, your EIC will be 
based on your performance, as well as the performance of I:SP. 
You acknowledge that for such subsequent years there will be no 
quaranteed EIC 1 however, assuming that you and I:SP perform as 
we hope and expect you and it will, it can be anticipated that 
EIC could be in the range of 60\ to lOOt of your base salary. 

3. Stock options. I will recommend to the compensation 
and Pension Committee of the Board of Directors (the 
•committee") that: 

(a) At the first meeting of the Committee after the 
commencement of your employment, you be granted non-qualified 
options to purchase 85,000 shares of l:SP's common stock under 
the terms of the ISP 1991 Incentive Plan for Xey Employees (the 
"Plan"). A copy of the Plan as currently in effect is attached 
to this Aqre~ent. Thereafter, you will be eligible for 
additional awards under the Plan, but there is no guarantee 
that you will be awarded options in any given ye~. 

(b) The options granted to you pursuant to Section 
3(a) above be exercisable for nine years from their date of 
grant and any such options which are unvested at the time and 
in the event of a 11Change in Control" of ISP, as defined in the 
Plan, be vested in the event that, in addition to·such Change 
in Control, the conditions of Section 4(e) below are also met. 

4. Pension. Subject to clauses (b)(ii) and (d) below, 
you will be eligible to receive from ISP an annual pension 
benefit (the 11 Pension11 ) of up to $120,000 per year and if you 

8/' 
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---------, ----------------------------------------------------. 

Mr. Alan z. Senter 
.1une l.6, 1992 
page 3 

die whi~e receiving a pension and leaving a surviving spouse, 
your spouse will be entitled to receive for her life an annual 
payment equal to 100t of the portion of the Pension that you 
were receiving immediately prior to your death. Your right to 
receive the Pension: the amount of the Pension-to which you 
will be entitled; and the method of payment of the Pension are 
as follows: 

(a) Subject to clauses (b)-(d) below, the Pension 
will vest in accordance with the following schedule: 

Amount Vested on 
llAU Sucb Date 

November 8, 1996 $ 50,000 
November 8, 1997 $ 60,000 
November 8, 1998 $ 70,000 
November 8, 1999 $ 85,000 
November 8, 2000 $100,000 
November 8, 2001 $120,000 

(b) Notwithstanding clause (a) above: 

(i) Should you die at any t~e prior to 
November 8, 1996, leaving a surviving spouse, your spouse will 
be entitled to receive for her life an annual payment of 
$50,000 .. 

(ii) Should you voluntarily terminate your 
employment with 7SP prior to November 8, 1996, or should you 
die at any time, whether before or after November 8, 1996, 
without a surviving spouse, no pension will be payable to you 
or your estate, as the case may be. 

(iii) Should you die after November 8, 1996, but 
prior to the termination of your employment with XSP, and if 
you die leaving a surviving spouse, your spouse will be 
entitled to receive for her life an annual payment of the 
portion of the Pension in which you were vested on the date of 
your death. 

(c) Notwithstanding clause (a) above, in the event 
during your employment with ISP you are permanently disabled 
(such disability to be determined in accordance with then 
existing policy) or your employment with ISP is terminated 
involuntarily other than for "cause 11 (as defined in clause (d) 
below), subject to clause (b)(ii) above, you will be entitled 
to receive paYDent of the portion of the Pension in which you 
are vested at the date of such permanent disability or 

BE ~~ 
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Mr- Alan z. Senter 
3une 16, 1.992 
page 4 

involuntary termination, except that in the event such 
permanent disability or involuntary termination occurs prior to 
november 8, 1996, you will you be deemed to have been vested in 
$50,000 of the Pension. Payments of the vested portion of the 
pension will commence (i) in the event such permanent 
disability or involuntary termination occurs prior to November 
s, 1996, commencing December 1, 1996, or (ii) in the event such 
permanent disability or involuntary termination occurs after 
November 8, 1996, on the first day of the month following the 
JDonth in which such permanent disability or involuntary 
termination occurs. 

(a) Notwithstanding clause (a) above, if your 
employment with I:SP is terminated for cause, then, (i) if such 
termination occurs prior to November 8, 1996, the entire 
pension will be deemed forfeited and (ii) if such termination 
occurs after November 8, 1996, I:SP in its sole discretion may 
declare all or any portion (Whether vested or unvested) of the 
pension forfeited. For purposes of this Agreement, 11cause11 

~ill mean (x) your conviction of a crime involving moral 
turpitude or (Y) in carrying out your duties on behalf of ISP, 
your commission of an act of wi1lful or gross misconduct. 

(e) Notwithstanding clause (a), in the event of a 
Change in Control, and the satisfaction of the conditions in 
both subclause& (x) and (y) below (a "Change in Control Vesting 
EVent11 ), you will be deemed to have been fully vested in the 
Pension and, subject to clause (b)(i) above, you will be 
entitled to receive payments of the Pensiop (i) in the event 
such Change in Control Vesting Event occurs prior to 
November 8, 1996, commencing December l, 1996, or (ii) in the 
event a Change in Control vesting Event occurs after November 
8, 1996, commencing on the first day of the month following the 
month in which the Change in Control Vesting Event occurs. For 
purposes of this Agreement a Change _in control Vesting Event 
will be deemed to have occurred only when, in addition to a 
Change in Control, the following conditions have been met: 

(X) I: personally cease to be an executive 
officer (the ter.m 11executive officer11 will be deemed to include 
Chairman of the Board) of ISP; and 

(y) within one year after the later to occur of 
a Change in control and the event in subclause (x) above, any 
of the following events occurs: 

(1) your status, duties or responsibilities 
with ISP or its successor are reduced; 

(2) your base salary is reduced from that in 
effect immediately prior to such event; 
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Mr- Alan Z. Senter 
.1une 16, 1992 
page 5 

----------~--------------

(3) 7SP or its successor fails to continue 
to provide you with employee benefits which in the aggregate 
are no less favorable than those provided to you immediately 
prior to such eventJ or 

(4) 7SP or its successor requires you to 
relocate to a location outside the metropolitan area in which 
you were employed immediately prior to such event. 

(g) Amounts due to you and/or your spouse under this 
section 4 will be paid to you, in the sole discretion of ZSP, 
in annual, semi-annual, quarterly or monthly installments 
commencing (except as provided in clause (c) (i) above) on the 
first day of the :month following the month in which your 
employment with ZSP terminates. 

(h) You understand that 1SP will have no obligation 
to fund the Pension in order to make any payments under it. 

s. Medical. DentAl and Life Insurance. For all periods 
during your employment with ISP during which you are currently 
covered by or eligible to participate (Whether with or without 
cost to you) in medical, dental, qroup life insurance and 
retiree medical, dental or group life insurance plans and/or 
programs maintained by Xerox, you agree to be covered by such 
Xerox plans and/or programs and you will waive your right to 
participate in such plans and/or programs maintained by 7SP. 
For any periods during which you are not currently eligible to 
participate in any such plans and/or programs maintained by 
Xerox, you wi11 be eligible to participate in ISP medical, 
dental and group life insurance and retiree medical, dental and 
group life insurance plans and/or programs in the same manner 
and to the same extent as other 7SP executives. 

6. other lSP Benefit Plans. You wil1 be e~igible to 
participate in all other ISP benefit plans, including long-term 
disability, business travel accident, and the GAF Corporation 
Capital Accumulation Plan ("GAFCAP"), in the same manner and to 
the same extent as other ISP executives. 

7. Relocation. In the event you elect, within one year 
after the first day of your employment by ISP, to relocate your 
principal residence either to New York, New York, or to a 
location in New Jersey within 35 miles of 1361 Alps Road, 
Wayne, New Jersey, whether through the execution of a contract 
to purchase an existing house or to construct a new home, ISP 
will reimburse you for the following reasonable out-of-pocket 

· expenses you incur in connection with such relocation: legal 
fees: a real estate commission of not in excess of 6t in 
connection with the sale of your current residence; mortgage 
application, survey, appraisal and similar fees; up to 3 
"points" in connection with the securing of a mortgage for any 
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~r. Alan Z. Senter 
.111ne 16, 1992 
page 6 

new residence; moving expenses (of a moving company selected by 
XSP) r and other incidental costs of such relocationa 'l'o the 
extent these costs and expenses are not deductible by you on. 
your tax return, I:SP will fully gross up any payments made to 
you in order that you will have no tax liability for such costs 
and expenses. 

a. Company Automobile. ISP will provide you with a 
}eased automobile for your business and personal use in 
accordance with company policy and Xnternal Revenue service 
regulations. Por commuting between your home and XSP 
headquarters and for other business-related purposes on Mondays 
thrOugh Fridays (excluding ISP holidays), ISP will also provide 
you with a chauffeur, who will be an ISP employee selected by 
ISP and reasonably acceptable to you. 

9. vacation. You will be entitled to four weeks of paid 
vacation per year. 

10. BuSiness Travel. Within the United States, all 
business travel by air will be coach classa overseas business 
travel will generally be business class, except that you may 
travel first class on trips to Asia, Australia and other 
countries within the Pacific Rim. 

11. Inyoluntarv Termination Other Than For cause.. In the 
event your employment with ISP is terminated involuntarily at 
any tibe other than ~or cause, ISP will continue to pay you 
your then base salary, on a semi-monthly basis, ~rom the last 
date of your employment until the last day of the applicable 
severance period (the •severance Period•): 

Termination Date 

On or before July 31, 1994 
After July 31, 1994 

severance Period 

Twelve months 
Period then applicable to 
ISP executive officers 
generally 

If at any time during the Severance Period you accept new 
employment at a base salary equal to or higher than your base 
salary on the date of termination of your employment by ISP, 
the payments pursuant to this Section 11 will cease at the 
effective date of such new employment. If at any time during 
the Severance Period you accept new employment at a base salary 
less than that in effect on the date of the termination of your 
employment by ISP, the payments pursuant to this Section 11 
will be reduced by that amount. If you are not eligible to 
participate in Xerox's medical and dental plans during all or 
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Mr· Alan Z. Senter 
June 16, 1992 
Page 7 

any part of the severance Period, you will be eligible to 
participate in l:SP' s medical and dental pl.ans under the same 
terms as applicable to active employees of l:SP unless you 
commence new employment during the Severance Period, in which 
event such eligibil.ity will terminate on the first date of such 
new employment; however, during the Severance Period you will 
no longer be eligible to participate in GAFCAP and ISP will not 
provide, and you will not be eligible for. life insurance, long 
term disability, business travel accident or any other 
insurance or to participate in any other benefit plans that ISP 
provides or makes available to its employees. 

12. Qtber Directorships. You acknowledge that it is l:SP 
policy not to authorize its officers and employees to serve as 
members of the boards of directors or governing bodies of other 
corporations or other entities (other than trade associations 
of which ISP is a member or philanthropic or similar 
organizations). Notwithstanding the foregoing, and so long as 
such service does not unreasonably interfere with your duties 
on behalf of rsP, you may continue to serve as a non-employee 
director of Exel Insurance Company (•Exel•) and to receive such 
compensation as Exel customarily pays its non-employee 
directors for such service. You agree not to accept any 
directorship or similar position with any other entity (except 
those specified in the first sentence of this section 12) 
without the prior written consent of the Chairman of the Board 
of Chief Executive Officer of ISP. 

13. Noncompetition. You acknowledge that. as an ISP 
executive, you will have access to confidential business and 
technical information. including but not limited to trade 
secrets and proprietary know-bow, of ISP. In consideration of 
the obligations undertaken by ISP in this Agreement, you aqree 
that, tor a period of three years after termina~i9n for any 
reason of your employment with ISP (the "Noncompe't.e Period"), 
without ISP's prior written consent you will not compete. 
either individually or as a principal or an employee of any 
entity, with ISP anywhere in the world. In the event you do 
engage in competition with ISP during the Noncompete Period 
without l:SP's prior written consent, ISP may, in its sole 
discretion, and in addition to any other remedies it may have 
at law or in equity, terminate any further obligation to make 
any payment or reimbursement contemplated by this Agreement. 

14. commencement of Employment. You agree to use your 
best efforts to commence your employment with ISP on or before 
July 13, 1992: however, in no event will you commence your 
employment with ISP later than July 27, 1992. 
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15. Ho contract of Employment. You acknowledge that 
nothing in this Agreement creates any obligation on the part of 
ISP to continue to employ you in any capacity; rather, you are 
an employee at will and your employment by ISP.may be 
terminated at any time with or without cause, provided, 
however, that, following such termination ISP will remain 
responsible for any obligations ISP has assumed in this 
Agreement as a result of the termination of your employment. 

I am excited that you will be joining the organization. We 
are confident that you will play a key hands-on leadership role 
and will make an invaluable contribution to ISP's future 
success. 

Sinaet1t-
Sam.uel J. Heyman 

Enc. 

SJH:DF 
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t:XHl Hll 1 (J. b 

INTERNATIONAL SPECIALTY PRODUCTS 
1361 Al-PS RoAD 

WAYNE, NEw .JERSEY 07470 

SAMUEL .J. HEYMAN 
Dd.I'IIMAN AttP CHI:, f. :MI. c:...nN'( OI'JlCI['t 

Mr. Barry P. Simon, Esq. 
5115 Bayou Timber 
Houston, Texas 77056 

Dear Barry: 

December 9, 1992 

I am pleased to confirm our offer and (with your 
countersignature to this letter) your acceptance of the position 
of Executive Vice President and General Counsel and Secretary, 
and-member of the Board of Directors, of International Specialty 
Products Inc~ ( 11 ISP11 or the "Company") reporting to me. As 
General Counsel and Secretary, you will be the Chief legal 
officer of the Company with all Company attorneys reporting 
directly to you except that the the head of our asbestos 
litigation effort will report to both you and myself. I will 
recommend to the Board that your appointment and this Agreement 
be approved. We agree that it will not be in the best interests 
of either you or ISP for there to be early public disclosure of 
your appointment. As a result, you agree that, in informing 
continental Airlines Holding, Inc. ( 11Continental 11 ) of your 
intention to leave, you agree to request that Continental keep 
the name of your new employer confidential until ISP makes such a 
public announcement. In addition, neither you nor ISP will 
announce your appointment to the ISP organization or the public 
until such time as ISP deems appropriate. On your first day of 
employment with ISP, I will also recommend to the Board of 
Directors of GAF Corporation ( 11GAF") that you be appointed 
Executive Vice President and General counsel and Secretary, and a 
member of the Board of Directors, of GAF and its subsidiaries. 

The details of our understanding are as follows: 

1. Base Salary. Your initial base salary will be $290,000 
per year, which is a monthly rate of $24,166.66~ Your salary 
will be reviewed on an annual basis. 

2. Incentive Compensation. You will be eligible to 
participate in ISP • s Executive Incentive Compensation ( 11 EI C11 ) 

program. You will be paid EIC at the same time as EIC is paid to 
other participants in the EIC program. With respect to EIC: 

(a) For 1993, you will have a 
salary with an opportunity up to 100%. 
guaranteed a minimum of $100,000 which 
1993 in four quarterly installments of 

target bonus of 65% of 
In addition, you will 

will be paid to you in 
$25,000. 

be 
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Mr. Barry P. Simon 
December 9, 1992 
Page 2 

(b) For years 1994 and thereafter, your EIC will be 
based on your performance, as well as the performance of the 
company. You acknowledge that for such subsequent years there 
will be no guaranteed EIC; however, assuming that you and the 
Company perform as we hope and expect you and it will, it can be 
anticipated that EIC could be in the range of 65% to lOOt of 
your base salary. 

3. Stock Options. I will recommend to the Compensation and 
Pension Committee of the Board of Directors (the 11 Committee 11 ) 

that at the first meeting of the Committee after the 
commencement of your employement, you be granted non-qualified 
options to purchase 35,000 shares of ISP 1 s common stock under 
the terms of the ISP 1991 Incentive Plan for Key Employees (the 
11 Plan 11 ). The options granted to you shall be exercisable for 
nine years from their date of grant. If a Change of Control of 
the Company (as defined in the Plan) shall occur and any options 
granted to you pursuant to this Section 3 are unvested at the 
time of the Change of Control, such unvested options shall be 
vested and become exercisable if the following additional 
conditions are met: 

(x) I personally cease to be an executive officer (the 
term 11executive officer11 will be deemed to include Chairman of 
the Board) of ISP; and 

(y) within one year after the later to occur of the 
Change of Control and the circumstance described in clause (X) 
(the later of the two being referred to as an 11Event11 ), any of 
the following occurs: 

(1) there is a material diminution of your 
responsibilities as set forth herein; 

(2) there is a reduction in your base salary from 
that in effect immediately prior to the Event which 
is greater than 10% (other than a base salary 
reduction in an equal percentage amount experienced 
by other senior executives of the Company or its 
successor); 

(3) ISP or its successor fails to continue to 
provide you with employee benefits which in the 
aggregate are no less favorable than those provided 
to you immediately prior to the Event; or 

(4) ISP or its successor requires you to relocate 
outside the metropolitan area in which you were 
employed immediately prior to the Event. 
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After the additional grant of options, you will be eligible 
for additional awards under the Plan, but there is no guarantee 
that you will be awarded options in any qiven year. A copy of 
the Plan as currently in effect is attached to this Agreement. 

4. Equity Participation. You will purchase 1/2 of 1% of 
the total outstanding shares of GAF Common Stock for a purchase 
price equal to the determined book value per share of GAF Common 
Stock as of December 31, 1992. GAF (or one of its affiliates) 
will loan you on a non-recourse basis the purchase price for the 
shares. The loan will be secured by the stock purchased by 
you. Any dividends or distributions paid on such stock in 
securities or property will also be pledged to secure the loan. 
The-indebtedness will bear interest at the rate of six percent 
(6%) per annum. Any dividends or distributions paid in cash on 
the stock will be applied to pay accrued and unpaid interest; to 
the extent such cash dividends or distributions exceed accrued 
interest, such cash dividends or distributions will be applied 
to reduce principal; and to the extent such cash dividends or 
distributions exceed principal and interest, such excess will be 
placed in escrow with an escrow. agent selected by the Company 
and reasonably acceptable to you, pursuant to an escrow 
agreement in customary form. The cash placed in escrow (and 
income thereon) shall be paid to you on the fifth anniversary of 
your starting date with the Company if you are employed by the 
company at that time. If your employment with the Company is 
terminated for any reason prior to the fifth anniversary of your 
starting date, there will be released from escrow to you that 
percentage of the monies placed in escrow (and income thereon) 
equal to 20% multiplied by the number of whole years which you 
have been employed by the Company, and the remainder of the 
amounts held in escrow will be paid to the Company. Your shares 
of GAF Common Stock (and any shares of subsidiaries of GAF, 
including ISP, received by you as a distribution on your GAF 
Common Stock) will be subject to the restrictions on transfer 
provision (except that the normal vesting will be 20% a year for 
the five-year period after you join the Company) and other 
provisions set forth in the enclosed Prospectus, with 
appropriate modifications reflecting your starting date. The 
purchase price of any shares sold by you in accordance with such 
restrictions on transfer provisions or otherwise sold by you 
shall be applied to repay the remaining unpaid principal and 
accrued interest. The purchase will be completed pursuant to 
mutually acceptable·agreements, which the Company will prepare. 

5. ISP Benefit Plan. You and your spouse and eligible 
dependents will be eligible to participate in all ISP benefit 
plans and programs, without limitation, including medical, 
(including waiver of any pre-existing condition restriction 

9/ 
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requirements concerning your spouse•s current illness) dental, 
group life insurance, long-term disability, business travel 
accident, vacation and the GAF Corporation Capital Accumulation 
Plan ("GAFCAP"), in the same manner and to the same extent as 
other ISP executives. 

6. Relocation. You have agreed, within one year after the 
first day of your employment by ISP, to relocate your principal 
residence either to New York, New York, or to a location in New 
Jersey within 35 miles of 1361 Alps Road, Wayne, New Jersey, 
whether through the execution of a contract to purchase an 
existing house or to construct a new home. ISP will reimburse 
you for the following reasonable out-of-pocket expenses you 
incur in connection with such relocation: legal fees; a real 
estate commission of not in excess of 6% in connection with the 
sale of your current residence; mortgage application, survey, 
appraisal and similar fees: up to 3 "points" in connection with 
the securing of a mortgage for any new residence; moving 
expenses (of a moving company selected by ISP); and other 
incidental costs including temporary living and interim 
commuting expenses incurred as a result of such relocation. In 
addition, ISP will provide you with an interest free bridge loan 
for up to six months if needed. To the extent these costs and 
expenses are not deductible by you on your tax return, ISP will 
fully gross up any payments made to you in order that you will 
have no tax liability for such costs and expenses. 

7. Company Automobile. ISP will provide you with a leased 
automobile for your business and personal use in accordance with 
company policy and Internal Revenue service regulations. 

8. Vacation. You will be entitled to four weeks of paid 
vacation per year. 

9. Business Travel. Within the United States, all business 
travel by air will be coach class. overseas business travel 
will generally be business class, except that you may travel 
first class on trips to Asia, Australia and other countries 
within the Pacific Rim. 

10. Involuntary Termination Other Than For cause. In the 
event your employment with ISP is terminated involuntarily at 
any time other than.for cause, ISP will continue to pay you your 
then base salary, on a semi-monthly basis, from the last date of 
your employment until the last day of the applicable severance 
period (the 11Severance Period11 ) : 
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Termination Date 

on or before June 30, 1994 
After June 30, 1994 

severance Period 

Twelve months 
Period than applicable to 
ISP executive officers 
generally 

If at any time during the Severance Period you accept new 
employment at a base salary equal to or higher than your base 
salary on the date of termination of your employment by ISP, the 
payments pursuant to this Section will cease at the effective 
date of such new employment. If at any time during the 
Severance Period you accept new employment at a base salary less 
than that in effect on the date of the termination of your 
employment by ISP, the payments pursuant to this Section will be 
reduced by that amount. In addition, the severance outlined 
above will be applicable if you are constructively terminated. 
constructive termination is defined as a material diminution of 
your responsibilities as set forth herein or a reduction in your 
then current base salary which is greater than lOt (other than 
a base salary reduction in an equal percentage amount 
experienced by other senior executives of the Company). 

11. Commencement of Emolovment. It is agreed that you will 
commence your employment with ISP on January 5, 1993. 

12. No Contract of Employment. You acknowledge that nothing 
in this Agreement creates any obligation on the part of ISP to 
continue to employ you in any capacity; rather, you are an 
employee at will and your employment by ISP may be terminated at 
any time with or without cause, provided, however, that, 
following such termination ISP will remain responsible for any 
obligations ISP has assumed in this Agreement as a result of the 
termination of your employment. 

Barry, I am excited that you wi11 be joining our Company and 
am confident that you will make an invaluable contribution to 
our Company's future success. 

Siner¢-
Samuel J. Heyman 

SJH/lps 

AGREED AND ACCEPTED: 
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EXHlllJT 10.25 

SEPARATION AGREEMENT AND GENERAL RELEASE 

This SEPARATION AGREEMENT AND GENERAL RELEASE (sometimes 
hereinafter referred to as the 11Agreement") is made by and 
between GAF Corporation (hereinafter "GAF11 ) and International 
Specialty Products Inc. (hereinafter ( 11 ISP11 ) (GAF and ISP and 
their subsidiaries are hereinafter sometimes collectively 
referred to as the 11Employers") and Stephen A. Block (hereinafter 
the 11 Employee11 ). The Employers and the Employee are sometimes 
hereinafter collectively referred to as the Parties. 

WHEREAS, the Employee is employed by the Employers as Senior 
Vice President, General counsel and Secretary; and 

WHEREAS, the Employee has tendered his voluntary resignation 
to the Employers in order to accept another position; and 

WHEREAS, the Employers and the Employee desire to 
memorialize the terms of the Employee's resignation, 

NOW, THEREFORE, in consideration of the mutual promises of 
the Parties as set forth herein, it is hereby agreed as follows: 

1. The Employee's active employment with the Employers 
will end on November 25, 1992 (the ''Employment Termination 
Date 11 ). 

I 0 1 
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2. The Employee acknowledges that his resignation from 
employment by the Employers is voluntary and that, after the 
Employment Termination Date, he will receive no severance or 
other salary continuation payments and will no longer be eligible 
to participate in the GAF Salaried Employees Capital Accumulation 
Plan ("GAFCAP''), the ISP Executive Incentive Compensation ("EIC") 
program (subject to paragraph 3 hereof), the GAF Non-Qualified 
Retirement Plan (the "Retirement Plan") (subject to paragraph 5 
hereof), or in any medical, dental, prescription drug and vision 
benefit plans and life insurance provided by the Employers to 
their active employees (subject to the Employee's rights under 
the Consolidated Omnibus Reconciliation Act of 1986 (I'COBRA''), 
should the Employee elect to exercise such rights). 

3. On the Employment Termination Date, the Employee will 
receive from ISP EIC in respect of 1992 in the gross amount of 

$115 1 000, less applicable withholding taxes. 

4. After the Employment Termination Date, the Employee 
shall no longer be eligible to continue to utilize his present 
leased vehicle and shall return it to the Employers. 

5. The Employee shall be entitled to a vested benefit, 
payable commencing at age 65, in the annualized amount of 
$22,947.53, under the terms and conditions of the Retirement 
Plan. 

6. The Employee shall receive payment for his GAF common · 
stock and Series B CUmulative Redeemable Preferred Stock 
(collectively, "Equity'') in accordance with the provisions of the 
Management stock Subscription Agreements dated March 29, 1989 and 
September 15, 1990 (the ••subscription Agreements"), between GAF 
and the Employee, except that the "Book Value" of the GAF common 
Stock, as that term is defined in the Subscription Aqreements, 
shall be that determined and previously announced for the second 

-2-
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quarter of 1992, or $191.62 per share. As a result, within one 
year after November 25, 1992, GAP shall pay the Employee 
$1,034,748 for his 5,400 vested shares of GAF Common Stock; 
$28,000 for his 2,800 unvested shares of GAF Common Stock 
pursuant to the March 28, 1989 Subscription Agreement; $120,006 

for his 1,800 unvested shares of GAF Common Stock pursuant to the 
September 15, 1990 Subscription Agreementl and $105,000 for his 
1,050 shares of Series 8 Cumulative Redeemable Preferred stock, 
plus accrued but unpaid dividends on such Preferred Stock to the 
date of payment. 

7. If, whether prior to, on or after the Employment 
Termination Date, either or both of the Employers secure 
Directors' and Officers' Liability Insurance (1'0&0 Insurance 11 ) 

covering acts, events and/or periods during which the Employee 
served as a director andjor officer of either of the Employers or 
any of their subsidiaries, the Employee shall be a named insured 
under such 0&0 Insurance and shall continue to be so named in any 
renewals of such 0&0 Insurance (or new D&O Insurance policies) 
continuing to cover such acts, events andjor periods. 

8. The Employee, in consideration of the payments set 
forth in this Agreement and on behalf of himself, his heirs, 
executors, administrators, successors and assigns, hereby 
releases and discharges the Employersr their successors, assigns, 
subsidiaries, affiliates, directors, officers, shareholders, 
representatives, agents and employees (hereinafter the 
"Releasees 11 ) from any and all causes of action, claims, 
obligations (financial or otherwise), lossesr damages, costs 
and/or expenses (including attorney's fees) and/or other 
liabilities (collectively, 11Liabilities") (including, but not 
limited to, Liabilities arising under federal, state, or local 
laws prohibiting discrimination in employment on the basis of 
sex, race, age or national origin or any other form of unlawful 
discrimination), in any way relating to or arising out of his 

-3-
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employment with the Employers and/or the cessation thereof. 

Notwithstanding the foregoing, this release shall not be 

effective: 

(a) with respect to the account of the Employee under 

GAFCAP until the funds in such account are paid to the 

Employee in accordance with the terms of GAFCAP; 

(b) with respect to vested accrued benefits (including 

any claims that are incurred but not reported prior to the 

Employment Termination Date) for periods ending on or prior 

to the Employment Termination Date under the terms of the 

Employers' medical, dental, prescription drug and vision 

benefit plans, and with respect to benefits payable pursuant 

to COBRA, until such benefits have been paid to the 

Employee; 

(c) with respect to the Employee's Equity until 

payment for such Equity is made in accordance with the 

provisions of the Subscription Agreements; 

(d) with respect to ISP's obligation to the Employee 

under the Retirement Plan; and 

(e) with respect to the D&O insurance coverage 

referred to in paragraph 7 and the Employers' 

indemnification obligations to the Employee as an officer 

and/or director of the Employers and their subsidiaries~ 

If requested by GAF, the Employee shall sign an additional 

release regarding claims that could arise under the Subscription 

Agreements and substantially in the form of this paragraph 8 as a 

condition to his receiving payment for his Equity. 

-4-
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9. The Releasees, in consideration of the obligations 
undertaken by the Employee under this Agreement, hereby release 
and discharge the Employee from all Liabilities in any way 
relating to or arising out of the Employee's employment with the 
Employers or the cessation thereof, except that this release 
shall not be effective with respect to the Employee's obligations 
under this Agreement. 

10. In the event that any one or more of the provisions 
contained herein shall for any reason be held to be unenforceable 
in any respect under the laws of any state or of the United 
States of America, such unenforceability shall not affect this 
SEPARATION AGREEMENT AND GENERAL RELEASE, except that with 
respect only to that jurisdiction holding the provision to be 
unenforceable, this SEPARATION AGREEMENT AND GENERAL RELEASE 
shall then be construed as if such unenforceable provision had 
never been contained herein. 

11. The construction, interpretation, performance and 
effect of this SEPARATION AGREEMENT AND GENERAL RELEASE shall be 
governed by the laws of the state of New Jersey. 

12. This SEPARATION AGREEMENT AND GENERAL RELEASE contains 

the entire agreement between the Employee and the Employers, and 
fully supersedes any and all prior agreements or understandings 
pertaining to the subject matter hereof. The Parties represent 
and acknowledge to each other that in executing this SEPARATION 
AGREEMENT AND GENERAL RELEASE neither of them has relied upon any 
representation or statement, not set forth herein, made by either 
of them or, in the case of the Employers, by any of their 

Releasees or by any of their Releasees' agents, representatives, 
or attorneys with regard to the subject matter of this SEPARATION 
AGREEMENT AND GENERAL RELEASE. No other promise or agreement 
shall be binding unless in writing and signed by the Parties. 

-s-
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13. BY SIGNING THIS SEPARATION AGREEMENT AND GENERAL 

RELEASE, THE EMPLOYEE STATES THAT: 

(a) HE HAS READ IT AND HE UNDERSTANDS IT AND KNOWS HE 

IS GIVING UP CERTAIN RrGHTS; 

(b) HE AGREES WITH EVERYTHING IN IT; 

(d) HE IS AWARE OF HIS RIGHT TO CONSULT AN ATTORNEY 

BEFORE SIGNING IT; AND 

(c) HE HAS SIGNED IT KNOWINGLY AND VOLUNTARILY. 

GAF CORPORATION 

sdlir~ ~ 
OctoberJb , 1992 

BASl 

-6-

INTERNATIONAL SPECIALTY 
PRODUCTS INC. 

106 

G-1 EPA0008062 



··-···-··································-···················-····-············----------------------------

EXHIBIT 13.1 

• 

107 

G-1 EPA0008063 



------------------ ------------------ ------------------------------------------- ---------------

G-1 EPA0008064 



... 

.. Chairman's Mess:tge 

.. Pt'Tl'>lmal Cart• 

l mt:tnat ion a I Spec ia It y Products (I SP) i ~ oru· of 

the world's leading manuiacturcrs of specialty 

chemical product:.. Using proprietat\' technology, 

the Company makes specialty derivative chemicals, 

mineral producrs, fiher products and ad\'anced 

materials. In all, ISP produce~ over 300 chemical 

additives anJ enhancers which are hoy ingredients 

in tlwusa nd s of persona I care, ph a rmace u 1 ic a I, 

agricultural, hewrage and indusrrial products 

manu f<tC ru r~·J hy m 01 e than 6,000 of i t.s custom rr~ 

worldwide. 

The Company sdl.s its products in 7j 

countries, with more than 55 pt·rccm of its spefinhy 

dcrivnti\'l' cht•mical sales coming from outsidt· 

the llniwd State~. 

lSP is headquartered in \Vayne, New Jcrsry. 

Its principal manufacturing sites arc Calvrtt City, 

Kcntuck)', and T<·xa~ City, li.·xas. 

ISP's swck is tracil·d on tht· New York Stock 

Exc hangt· undrr the 5ymhol "ISP". 

.. Pharmnccut ical, Agricultural and Bt'\'t•ragt• 

.. Industrial Mnrkrts and Commrrciall)eveltlpmcnt 

.. Mineral Product~, Filters and Advann·d Matl'rials 

.. RL'Sl'arch and Dc,•elopmcnt 

.. Ch·ographic Exp<msion 

IIIII bwir. mmcnt a\ Resp.msihilit y 

EJ Hnanci;tl Re\'il'll 

.. Board nf Dnt'ChHs and C1Hpnratt' Officl•rs 

.. Sharl'h11ldl·t lnf,mn;ttinn and ISP L11catinm 

.. 
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~-. 

::.hm:uH'I u/ Jliyld 1jlll .J 

1992 1991 1990 

Net sales $570,757 $525,786 $511,652 
- ... ···--··--··· 

Operating income $107,664 $121,852 $116,764 
.. ·-· - _, __ . . ····--·- ·--'""" 

Income before income t axe~ and c umu \at ive effect of accmmt ing change $ 85,782 
··-·-· .. ··-··--·- --· .. 

1 ncome he fore c urn u Ia t i w c ffect of accounting change $ 57,182 - . .. . . . .... . .. --· - .... 

Net income: $ 50,113 

Earnings per common shan·: 
Income before cumulatiw effect of accounting change $ .57 

-----.. ·-·-· 

Net income $ .50 

XC't cSu!c.>.J ·~Yc.>t !JtH'URH' 
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$ 75,682 

$ 50,646 

$ 50,646 

$ 42,037 

$ 30,559 

$ 30,559 

$ 

$ 

.56 $ .38 

.38 
....... ----··· ... 

.56 $ 

-\· ••..•• ·r ,,.~r.·. 

1.' •' 

- ' •· 

' 
:. 

·' ' 

; -

;.~~ 

~)~' ~I ~,~ ~ 

. .... 

·' 

1 1 c 

G-1 EPA0008066 



·---·--·--·········-··---·---·-·····--··-·-·-·---~~~~~~~~~~~~~~~~~~~~ 

Company a/ a 9/ance 

CUSTOMER PRODUCTS 0.-. Till (;t>q F. ----------------------- -··---------·-·----··......__ ______ ,, ·- ...... ··--" .. 

eSpecially 'lJer.iualiue G.hemical.s 

:Pe;o.so.naf Care 

Hair Care 

Skin Care 

Hairsprays 
Gels 
Mousses 
Conditioning shampoos 

Sunscreens 
Decorati\•e cosmetics 
Creams, lotions, gels 
Personal care products 

P.harmaceulical; 7/!lr.icufluraf and 2Jeuera!le 

Pha rmaceut; cal 

Agricultural 

Beverage 

Pharmaceutical tablets 
Antiseptic preparation 
Denture adhesive 
Tartar control toothpaste 

Pesticides 

Beers, wines 

flndu.slr.ia/ .!l/(ar~el.s and Commercial 'lJeuefopmenl 

Engineered I'roducu 

Coatings & Adhes1vcs 

Consumer Electronics 

Soaps & Detergents 

Plastics & Elastomers 

Printed circuit boards 
Paint stripper 

Radiation curable coatings 
Hot melt adhesives 

Color display tubes for computers 
Color picture television tubes 

Laundry detergent 

Pol ybutylene tcrephtha late 
Pol1·urethanc elastomers 

-------------------------------------------------------------------------------------
%ineraf 7-'roducl.s, !Jifler.s and 7/rluancecf .!l/{afer.ia/.s 

Mineral Products 

Filters 

Advanced Materials 

PharmaccJtical & Medical 

Printing & Imaging 

Asphalt roofing shingles 

Tennis courts 

Chemicals, paints, automotive, 
food & beverage, pharmaceuticals 

lron/Mul t i vita min supplements 
Irradiation indicators 

lnsrant recording Him 
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ISP l!-:G~EDJE~"Th 

Gantrez•, PVP/VA, Advantage• 
PVP. PVPNA, Stabilue'" 
Gafquat• polymer 
Ce raph)·l•, Oafqua r-

Escalol•, Oancx 
____ .,..,. J>carlcscem pigments 

Stabilcze~, Ceraphyl•, Cerasynt'" 
Oermall• lIS, Gezmal\•11, Germaben•ll 

Plasd one', Pol yplasdone• 
PVP-lodine 
Gantrez~ 
Oamrc:~ 

A~~ol [x~, At! r Lmcr• 

f'~1 h·c l a ra 

MICROPURE• CDF 
l'rcpRite 

Rapi-Cure• vinyl ethers 
I'VP, PVP/VA 

___ .,.. PVPK90 

I'Vf' K90 

PVP K30, Gaftex'" AE 

ButaLltdLOl 
ButanedLol 

FUNcnoN 

Hairspray fixative 
Liquid styling aid, thickener 
Hair fixative, conditioner 
Conditioner 

UV absorber, water-proofing agents 
Color, luster 
Thickener, emollient, emulsifier 
Preservatives 

Binder, disimegrant 
Safe iodine disinfectant 
Bio·adhesive 
Tartar control 

Emulsify, disperse, adhere 

Prevents chill hazing 

Cleaner 
Paint and coatings remover 

Monomer, reactive diluent 
Repulpable adhesive 

Photoresist and binder 
Photoresist and binder 

Dye scavenger 

Monomer 
Monomer 

-------------------------------------------------------------------------------------------
------1~ Ceramic-coated colored granules 

Crushed green stone 

GAF Filter Bags: ACCURATE'" 
Sentinel" 

FERRONYL • Iron 
RAD-SURE~ 

PER1>1~. OAFCHROMIC.."" 

Provide color and protection from weather and sunlight 

Quick drying, high performance tennis court surfaces 

Liquid filtration, quality enhancement, improved 
process control 

Iron supplements 
Blood irradiation indicators 

Electronic recording media 
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Ohareho/der 9nformalion 

ANNUAl. MElT! NO 

The 199) Annual Meeting 
of Shareholders is ltheduled 
to be held at 10 a.m. 
Tuuday, May 2S, at: 
The Sank of Ne\lo' York 
48 Wall Street, 1 hh Floor 
New York, Ne\lo' York 

FORM IO·K 

A COl')' of the Company's Annual Report 
on Form l().K {including financial 
Slatemenu and lcheduln),as filed with 
the Securitiel and Exchange Commission, 
may be obtained free of chargt· by 
writing to: 
lmernational Specialty Products 
Shareholder Relations Department 
1J61 Alps Road 
Wayne, New Jeucy 07470 
(201) 62 8·4000 
1800) 526-Sll s 
STOCK TRANSFER AOENT 
AND Rt:OlSTRAit 

Thc Bank of New York 
101 Barela~· Street 
New York, Ncw York 10286 
{801.1) S24·44S8 

INVESTOR RELATIONS 

Inquiries should be directed to: 
Raben K. Steidlir: 
Direcror,lnvtsror Relations 
lnternalional Speclalty Pfodu.-:n 
1361 Alps Road 
Wayne, New Jenry 07470 
(201) 628-3005 

International Specially Products Inc. 
common noc.lc is listed 
on the Ne\lo' York Srock Exchange 
(symbol: "ISP"). 

9o ::P ldocalion.s 

UmnD STATEs 

Manufacturinz 
Alabama, Hunuville 
Kentucky, Calvtrt City 
Missouri, Annapolh 
New J eney, Belleville 
New )cue~·. Chatham 
Ohio,· columbus 
Pennsylvania, Blue Ridge Summit 
Tennessee, Memphi5 
Texas, Seadrift 
Texas, Texas City 
Wisconsin, Pembine 

R&.D 
Alabama, Hunnvillc 
Kentucky, Calvtrt Ci!y 
Maryland, Hagemown 
New J eney, Belleville 
New Jersey, Chatham 
Ncw Jcruy, Wayne 
Texas, Texas Ciry 

Sales 
California, Irvine 
1\linol!;, Lombard 
Mary land, H ageuiO't\•n 
Michigan, Livonia 
New 1 erscy, Be 1\eville 
New Jer:sey, Bridgewater 
New Jersey, Chatham 
New Jersey, Wayne 
North Carolina, Charlone 
Texas, Dallas 

INTERNATIONAl. 

Manufacturing 
Belgium, Sim-Nilclaas 
Brazil, Sao Paulo 
Canada, Mississauga, Ontario 
Singapore, Tuas 

9o!"P Cmplo_yee.J :Pholo~raphed 7hrou~houl 7./il.r !Jfeporl 

Page 2 
Krystyna Plochocka 

Page J (lower ldr) 
Raran Chaudhari 

Page 3 (upper right) 
Jose Figueroa 

P~olle 4 
Soriri Papoulia> Cleft). Salvat<>r~ Guccione 

Page S (upper left) 
Kyle Lewis (l~fd. Chrisrin~ Zayan 

Page 5 Hower right} 
Dorothy Maffucci 

Page 17 
Jui-Chang Chuang 

R&D 
Belgium, Sint-Nilclus 
Germany, Cologne 
Great Britain, Guild ford 
Singapore, Science Parle 

Sale~ 
Argentina, Buenos Aires 
Australia, Box Hill, Victoria 
Australia, Silverwater, N.S.W. 
Austria, Vienna 
Belgium, Sint·Nilclaas 
Bmil, Sao Paulo 
Canada, Miuissauga, Ontario 
Canada, Ville St. Laurent, Quebec 
China, Shanghai 
France, Paris 
Germany, Frechen 
Great Britain, Guild ford 
Great Britain, Manchener 
Hong Kong 
Hungary, Budapest 
Italy, Milan 
japan, Tokyo 
Korea, Seoul 
Mexico, Mexico City 
Netherlands, Schiedam 
New Zealand, Otahuhu 
Ponuga\, Lisbon 
Puerto Rico, Rio Piedras 
Singapore, Souchpolnt 
Spain, Barcelona 
Sweden, JohanneshO\' 
Swiucrland, Zug 
Taiwan, Taipei 
Thailand, Bangkok 
Venezuela, Caracas 

Affiliate 
GAF/Huls Chemic GmbH 
Germany, Marl 

1 1 .) 

G-1 EPA0008069 



• 

C.hairrnan 's !J/{essage 

fELlOW SHAREHOLDERS: 

While 1992 was a disappointing year in terms of 

ISP's financial performance, \\'ith earnings falling 

well short of the doubl(·~digit growth rates ISP has 

been accusromed to expect, we did achieve a host of 

accomplishments this past year which we believe 

will lay the groundwork for more substantial earn~ 

ings gains in 1993 and beyond. 

) 992 FINANCIAL RESULTS 

For the 12·month period ended December 31. 

1992, net income was $50.1 mi Ilion (50 cents per 

share). Net income reflects a one·time charge of 

$7.1 million (7 cents per share) related to the adop­

tion, retroactive to the first quarter, of Statement of 

Financial Accounting Standards ("SFAS") No. 106, 

"Accounting for Postretirement Benefits': Excluding 

the one-time charge, full year net income was $57.2 

million (57 cents per share}, compared with net 

income of $50.6 mill ion (56 cents per share) for 

1991. Operating income was $1 0 7. 7 mill ion versus 

$121.9 million in 1991, while revenues were $570.8 

million versus last year's $525.8 million. 

The increase in net income, before the one-time 

accounting charge, was attributable to a $22.1 

million reduction in interest expense and a $4.1 

million improvement in other income, offsN by a 

decrease in operating income of$14.2 million and 

lower income from the GAF-Hols joint venture. 

The lower operating income was primarily due to 

higher manufacturing costs, reduced pricing for the 

Company's intermediate and solvent products as a 

result of increased competition, higher selling, 

general and administrative costs in connecdon with 

the Company's increased marketing. sales, and 

research and development efforts, and a provision 

for obsolete inventory. 

SIGNIFICANT DEVELOPMENTS 

This past year was one in which ISP invested 

heavily for the future, in terms of research and 

development, marketing, and capital programs; 

developed a number of promising new products; 

finalized plans to build a new specialty derivatives 

manufacturing facility in Belgium; expanded the 

geographic reach of its businesses; completed two 

small but attractive and synergistic acquisitions, 

thereby expanding its growing personal care and 

pharmaceutical businesses; improved the Company's 

capital structure and strengthened its balance 

sheet with a $200 million public debt offering 

and a new $400 million bank credit facility; and 

restructured the Company's specialty derivative 

chemicals business into three globally focused 

business units. 

( 1) Investing for the Future 

While any number of chemica Is companies were 

implementing, in the face of a worldwide economic 

slowdown which has severely affected the chemicals 

industry, restrictions on hiring, reduced capital pro­

grams, and flat research and development budgets, 

ISP took a decidedly different tack this past year so 

as to assure the future growth of its businesses. And 

so the Company added to its sales and marketing 

staff to further the geographic penetration of its 
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businesses into new areas of the world for ISP such 

as Argentina, Venezuela, Czech Republic and 

Slovakia, Turkey, and Poland, as well as provide 

greater coverage in iEs existing markers. The 

Company so also stepped up irs research and devel· 

opment efforts, with a view toward not only acceler· 

ating its new product program5 but developing 

process improvement efficiencies at its manufactur· 

inc facilities. Finally, JSP substantially increased its 

spending in 1992 in connectiCin with a capital pro· 

gram consisting primarily of profit bearing projects, 

although including environmental and safety pro· 

grams as well, involving both t•xpansions of capacity 

to meet increased existing and projected future cus· 

tamer demand and a number of attractive cost 

improvement projects arising from the Company's 

ongoing effort to improve the cost effectiveness of 

its manufacturing processes. 

As a resu It of th esc programs, the Company's 

selling, general and administrative (SG&A) 

expenses, which include sales, marketing, and 

research and development, increased over the prior 

year by more than $14 million (13 percent), 

capital expenditures increased by more than $18 

million (53 percent), and research and develop· 

ment expenses increased by more than $3 million 

( 19 percent). And while these not insu bs tan t ia I 

increases clearly had an adverse effect on the short· 

term performance of the Company last year, we 

believe that they have helped lay the groundwork 

for a return before long to the kind of rates of 

growth our Company has consistently achieved 
in the past . 

. As for 1993, it is our intention to hold SG&A 

expenses relatively flat, on a full year basis and 

when adjusted for inflation, with 1992 levels. With 

regard to capital programs, excluding the Belgian 

project which should involve capital expenditures of 

$25 million this year and an additional $75 million 

over. the succeeding four years, lSP's projected 1993 
expenditures are expected to match 1992 levels. 

(2) New Products ond Appliwtions 

ISP intensified its commitment to rhc Company's 

new product development programs this past year, as 

evidenced by its increased R&D budget, the hiring 

of a number of additional outstanding scientists, 

and its acquisition of the MTM business, which 

includes a Columbus, Ohio, facility which ISP 

• 
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intends w utilize in part as a semi#works facility to 

help accelerate commercialization of the Company's 

new products. 

Examples of new products and applications devel# 

oped this past year which show particular promise 

are as follows: Advantage~ V, a new hair care product 

which should enable JSP to become a major factor in 

the growing cost/performance segment of the global 

hair spray market; Stabileze"', a skin care product 

utilizing a unique polymer which prevents creams 

and lotions from separa~ing or settling and which 

promises to be the fust for ISP of a whole new line 

of specialty thickeners; Liquidone••, a thickener for 

such pharmaceutical applications as cough syrups, 

chewable tablets, and lozenges; Agrimax"', an agri· 

cultural product, and the newest addition to ISP's 

Agrimer• family, which is an environmentally sensi­

tive and highly effective polymer enabling pesticides 

to adhere more readily tc• plants; RAD#SURE•, a 

film strip indicator for u5-e in hospitals and blood 

banks to demonstrate the irradiation history of 

blood samples; and an exciting new application for 

ISP's line of PVP polymers for use in laundry deter# 

gents to prevent the redeposition of dyes in fabric 

machine washing. 

(3) The Belgian Project and Plans for an lncreased 

Presence in rhe Asia/Pacific Region 

ISP recently announced plans to build a ·nev.· 

specialty chemicals manufacturing complex in 

Ghlin#Baudour, Belgium. The facility, which will be 

developed in several stages over the next four years. 

is scheduled to begin operations in early 1995. This 

facility, which will be lSP's first European manufac· 

turing plant to produce high value-added polymer 

and solvent products, is designed to meet the needs 

of the Company's increasingly important European 

business, which now constitutes almost 40 percent 

of I SP's worldwide s pee ial t y d eri vat i ves sales. The 

European project will enable ISP to reduce its dis­

tribution costs, better serve its growing list of Euro· 

pean customers with a local, reliable, fast, and 

efficient source of!SP products, and reduce the Com• 

pany's exposure w fluctuations in foreign exchange. 

ISP continued this past year to expand its busi­

ness in the Asia/Pacific region. At the same time, 

the Company has decided to increase its local pres· 

ence there, possibly with production facilities, in 

order to fully realize the potential of its business in 

that area of the world. To this end, we are evaluat­

ing a number of options for the region, which include 

the construction of wholly-owned facilities as well as 

the possibility of entering into marketing and/or 

manufacturing joint ventures, and this evaluation is 

continuing. 

(4) VanDyk and MTM Acquisitions 

ISP acquired in the second quarter the VanDyk 

worldwide personal care business from Mallinckrodt 

Speciahy Chemicals, and while this was a relatively 

small acquisition, we view it to he a promising one. 

VanDyk is a leading producer of ultraviolet 

absorber chemicals, the principal active ingredients 

in sunscreens; pearlescent pigments, which provide 

rhe pearly or lustrous color in lipsticks and other 

cosmetics; and emollients and emulsifiers, which 

are used as moisturizing and softening agents in a 
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variety of sunscreens, lotions, hair products and 

other cosmetics. 

This acquisition expands ISP's product lines serv~ 

ing the cosmetics industry, brings to the Company 

new technology, and broadens its customer base in 

key cosmetic and personal care markets. We have 

already completed the integration of VanDyk into 

the balance of lSP's personal care business, achieved 

a number of cost efficiencies, increased the interna~ 

tiona! focus of the business, and are in the process of 

developing several promising new products to com­

plement the VanDyk product line. As a result, Van 

Dyk, hy the end of the year, was already contributing 

to lSP's earnings and is expected to make an even 

greater contribution in 1993 and beyond. 

JSP acquired this past February the MTM fine 

chemicals business, which produces a broad range of 

bulk pharmaceuticals, pharmaceutical intermedi­

ates, biological buffers, and pheromones. The MTM 

acquisition includes a fine chemical custom manu• 

facturing business, whose technc~logically sophisti· 

cated Columbus, Ohio, manufacturing facility serves 

the pharmaceutical, biotechnology, agricultural, and 

chemical process industries. This acquisition not 

only enables ISP to broaden its base serving these 

process industries with new fine chemical products, 

proprietary chemistries, and custom manufacturing 

capability, but the Columbus facility will also pro: 

vide ISP with medium scale production and semi­

works scale-up capability, which will not only help 

to expand ISP's production capacity for a range of 

existing products but will permit ISP to more 

rapidly commercialize a whole host of new products 

in its R&D pipeline. 

The VanDyk and MTM acquisitions, while rela­

tively small businesses, were attractive opportuni· 

ties for ISP because they are businesses with 

characteristics similar to our own, involving high 

value·added products, leading market shares, signif~ 

icant barriers to entry, and product lines which not 

only complement ISP's own but can be expanded by 

use of the Company's technology, marketing exper~ 

tise, and worldwide distribution network. So also, 

our early success with VanDyk provides evidence of 

ISP's ability to successfully integrate complemen~ 

tary businesses and take them to new heights. We 

currently have several other small acquisitions 

under consideration, and it would be our hope to 

make one or more additional acquisitions by the 

end of the year. 

• 
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( 5) Srrengrhened Capiral Srructure 

ISP moved this past year to strengthen its capital 

struc[Ure and reduce its borrowing costs, while 

achieving at the same time greater financial and 

operating flex ib i 1 i ty. The Company s ucc essfu II y 

completed in March, 1992. a $200 million seven~ 

year public debt offering, after attaining an invest~ 

ment grade rating from Moody's Investors Service. 

In July, JSP entered into a new five~year, $400 

million bank revolving credit facility with a consor~ 

tium of 20 banks, which has had the effect of sub~ 

stantially reducing ISP's previous bank borrowing 

rate and providing it with greater operating and 

financial flexibility. 

As a result of rhese financings, together with the 

fu II year's effect in 1992 of the Company's substan~ 

tia I deleveraging as a result of its July, 1991, initial 

public offering, the Company was able to reduce 

its interest expense from $52.7 million to $30.6 

million, a reduction of$22.1 million (42 percent). 

So also, because of the full year's effect of fmancings 

by the Company in 1992 and the fact that most of 

the Company's debt is written at (or has been 

swapped into) variable rates, and even assuming 

THOMAS c. BOHR~ I!., Plt!SID~NT AND CHIIP DPEIIAT lNG OFfiCER 

some increase in short~term interest rates as the 

current year progresses, the Company should 

be able to further reduce its borrowing costs 

this year. 

More importantly, the refinancing moves 

taken by ISP in 1992 should stand the Company 

in good stead for some time to come, it having 

improved its debt rating, expanded the number of 
bank participants in the Company's credit facility, 

and reduced the interest rate spreads applicable to 

its borrowings, while at the same time retaining 

substantial additional borrowing capacity in order 

to provide ISP with the financial and operating 

flexibility to pursue the Company's plans for 

future growth. 

0rHER DEVELOPMENTS 

ISP's Environmental Services unit continued 

to make progress this past year in its effort to 

secure regulatory approvals to permit the installa­

tion and operation of a commercial hazardous 

waste disposal facility at the site of its former 

Linden, New Jersey, manufacturing plant. In June, 

1992, the New Jersey Hazardous Waste Facilities 

Siting Commission found the ISP site to have 

satisfied 19 out of the 20 required criteria and 

remanded the Company's application for further 

hearings on the one remaining criterion involving 

transportation issues. These additional hearings 

are now underway, and we would anticipate them 

to be concluded in mid~1993, with a final decision 

by the Siting Commission expected before the 

end of the year. We still remain optimistic as to 

the eventual outcome, although progress contin­

ues to be slower than originally anticipated. 

PRosPECTS FoR 1993 

Having just completed a disappointing year in 

terms of the Company's financial performance, 

ISP is now faced in the early stages of the new 

year with the challenge of regaining its earnings 
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momentum. Moreover, the task is nor made easier by 

the difficuh economic conditions in Europe and the 

Far East, the off~again, on~again. U.S. economic 

recovery, added competition from a new competitor 

in the intermediates and solven:s area, increased 

regulatory and environmental r(·quirements, and the 

stronger U.S. dollar. 

And yet, the Company's accomplishments this 

past year as already chronicled here, the reorgan· 

izat ion of I SP's specia !ty derivatives business into 

separate business units to enable management to 

more clearly focus on the end use industries and cus­

tomers we serve, and the building of an outstanding 

management team over the past 18 months provides 

every reason to have confidence in ISP's long-term 

growth. While we have clearly taken actions this 

past year which have had an adverse effect on the 

Company's short~term earnings performance, they 

are expected on the other hand to help realize ISP's 

long-term objectives. At the same time, we are 

mindful of the importance of improving the 

Company's earnings performance in 1993 and are 

committed to that end. 

On a final note, one of last year's more important 

accomplishments was the contir.ued upgrading of 

the Company's organization. We continued this past 

year to attrac.t tO the Company r.ot only a number of 

senior execlilive!> such a!. Alan Z. Semer, Executive 

Vice Presidem, Chief Finane ia 1 Officer, and 

Director; Barry P. Simon. ExecUiive Vice President, 

Genera! Counse I, Secretary and Director; James J. 
Conway, Senior Vice President and General 

Manager, Specialty Derivatives; and James P. Rogers, 

Vice President and Treasurer, but so also many other 

outstanding executives and employees throughout 

the Corporation in scientific, engineering, market~ 

in~. sales, and financial positions. Moreover, five 

new Directors joined ISP's Board of Directors this 

past year. In addition to Messn. Senter and Simon, 

joining the Board as non~managemen: members 

SAMUH J. HEYMAN, CHAIII.MA~ AND CHIEr Encunvf OF FJCEN 

were Charles M. Diker, Chairman of the Board 

of Cante 1 Industries Inc.; Burton J. Manning, 

Chairman and Chief Executive Officer, J. Walter 

Thompson Company; and S~nford Kaplan, a pri­

vate investor. I am delighted that these pages afford 
• ! . 

me the opportunity to welcome our new Directors· 

and employee!. to the Company. 

We lo('lk forward to a suc·ces~fufl993 and_a year 

filled with continoed ac,oroplishme~ts-. .: ~ ~ .(' 

·} ;; ~ ' ., -

• Samuel J .- I--leyman · . 
Chairman of th'e Board 
·and Chier'Executivt:: OffiCe: 

March -22, 1993 

.. 
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J SP CHU.IIC.\ts [NH.\NC~ 

PERSO"J\l C.\k! PROl'UCl S, 

FAUM COhtll·lL'S TO HAIR 

CARL 

upe<:JU11.f1 .LJ•u-,ua!JU<' vneNuCaJ..) 

::Per.ronaf Care 

I SP's broad range of products for the person a I care industry provides d i st inc r 

characteristics to thousands of well~known consumer products, including 

hair care, skin care, toiletries and cosmetics. 

HAIR CARE: A MJ.JoR GLOJM.L PLAYER 

Through our Gantrez• family of premium hairspray resins, we are a major 

global player in the hair fixatives market, where our products serve as setting 

agents. We strengthened that position last year by introducing several new 

high performance resin products. The first was Gantrez• V resin, which 

enables customers to reduce volatile organic compound (VOC) emissions of 

their hairspray products while maintaining the performance expectations of 

consumers. Other new entries were Advantage• CP and V polymers, which 

are enabling ISP to compete in additional segments of the hairspray market 

across the United States, Europe and Asia. 

BUILDING Oua SKIN CARE BuSINEss 

We have been no less aggressive in building the skin care portion of our 

personal products business. The acquisition last year of Van Dyk, a leading 

producer of skin care ingredients, positions ISP in an array of high-growth 

markers through quality products like Escalot• sunscreens, Pearl-Glo• 

pearlescent pigments (which provide the lustrous color in lipsticks and 

other cosmetics) and Ceraphyt• emollients and emulsifiers (which are used 

as moisturizing and softening agents in a host of personal care products). 

Our skin care business took another major step forward last year with 

the introduction of Stabileze"" resin. Working with the Company's core 

acetylene chemistry, ISP scientists developed a product with a unique and 

unsurpassed mix of performance and aesthetic properties. The superior 

thickening capability of Stabileze resins combines with outstanding "skin 

feel" to form the basis for what is expected to be a whole new family of 

specialty thickeners and stabilizers. 

Our skin care development activities are enhanced by a state-of-the-an 

laboratory which opened last year at the Company's headquarters in Wayne, 

New Jersey. Staffed by a team of skin care professionals, the customized lab 

is enabling us to focus more intently than ever on the needs of customers. 

Supporting both our hair care and skin care business, Sutton Labs manu­

factures and supplies a broad range of preservatives to ensure the safety of 

persona I care products world wide. For example, Su non's G erma II" prese r va­

tives are found in many of the most popular brands of personal care 

products throughout the world. 

JSr's P!ARLUCEI-'7 PIGMEt.'"U {11.\GHl) PilOVIOI! EYE MAKf UP .<~.NO OT II! I!. COniET tC& WITH TilE Ill. 

UNIQUE COLOR AND LUST£11.. 
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IS!' l'JIODUCTS AR£ UStP ·~ 

AHLIC"ATIONS AS OJV£RSE AS 

AGIIJC'Ul-1 UI<A l PESTJCJ PH 

ANI> PHARMAC1UTJCAl 

TAIILITS, 80"JH Of WHICH 

MIJST Mf-f-T RIGOROUS 

SAHTY ANJJ fNVUION· 

MENTAL SlANPAROS. 

Opecialiy 7Jeriua/itJe C.hemical.r 

::P.harmaceulica/, 7/yricuflural anrf 2Jeueroye 

By ensuring that our products are safe for the body, we help customers 

meet strict regulatory requirements around the world. At the same time, we 

provide the performance ingredients that give our customers' products a 

decisive competitive edge. 

VALUE-ADDED PRODUCTS FOR PHARMACEUTICAL 

ISP scientists, for example, modified a Plasdone~ polymer to meet the strin­

gent raste and odor requirements for the liquid cough syrup market. That 

resulted in the introduction last year ofLiquidone'", a special thickener rhat 

enables manufacrurers to produce non-caloric, alcohol- and sodium-free 

cough syrups with the same viscosity and "mouth feel" of traditional syrup 

solutions. We also lowered the viscosity of a Gantrez• family polymer to 

enable a customer to successfully expand an existing line of tartar control 

toothpaste to include mouthwash. 

BuAKING NEw GROUND IN Ac.RJCULTURAL 

Safety also helps differentiate our line of agricultural products. As an exam­

ple, ISP scientists developed the Agrimer~ family of environmentally­

friendly polymers for pesticide products. A new member of that family, 

Agrimax'" solvent, keeps the active ingredient on plants longer, thus pre­

venting it from washing off and leaching into the soiL Agrimax also 

significamly reduces the amoum of pesticide that must be applied. 

Helping our agricultural business better respond to the needs of cus­

tomers is a high visibility Customer Partnering Program. Through this 

initiative, our scientists and technicians work closely with customers to 

understand their specific problems, then determine how ISP technology and 

products can lead to permanent solutions. 

BRANCUING OuT IN BEVERAGES 

In the beverage field, our focus on understanding customer needs is enabling 

us to target the best possible growth areas for Polyclarll polymer, a stabilizer 

and clarifier that is used to process wine and beer. We recently developed, 

for example, Polyclar~ Super R, a polymer that allows for extended filtration 

cycles along with improved mechanical and chemical stability. This unique 

product, which significantly cuts regeneration losses, is expected to be 

introduced shonly across Europe and Asia/Pacific. 

PJ>.ocEssJNG wtnJ ISP's PoL vct.AR• (lUCHT) ~o:u.1>s ~tANY OF THE WORt ro's UAllJNC: 11n 11s At<~'' \\'INF.S 

CRYSTAL CLEAR. 

. ') .... 
!Lt... 
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A UI!.ONO TECIINOLOOY 

mV~l01' UIVIIIOJ'MEN1ALI.Y 

• U,H SOLV~N·I~ ~01'1 HIO!i· 

~ FfiCI£NCf CIRCUIT BOARD 

CLE ANIN{' AS WELL AS fOR A 

WIOf RANGF Of tiOUSUIOLD 

CLEANit-:0 PRODUCTS. 

-----------------------------------

c5pecially 'ZJeriualiue Obemical.s 

9nrlu.rlr·ia/ !J/(arAel.s and Gomm eruia/ 'ZJeuelop.rnenl 

By aggressively developing products that arc sensitive to both the environment 

and the applications needs of customers, we are investing in the continued 

growth of our Industrial Markets and Commercial Development groups. 

P.o~.tlTNEiliNG W1n1 CusTOMF.Ils 

Our industrial business not only sells highly competitive commodity 

products, such as butanediol and NMP, but value~added specialty products 

such as PVP K90, used in the production of color picture television tubes 

and color display tubes for PC monitors. 

In few areas of our business is our strong customer orientation more 

critical. We work closely with customers, for example, to develop special!)· 

formu Ia ted salven t blends for improved cleaning, stripping and decreasing 

applications. Last year, one of the largest urethane shoe sole manufacturers 

in the U.S. began using our pyrrolidone-based FoamFlush• soh•cm for the 

cleaning of process molds. This engineered solvent has successfu II y reduced 

maintenance down·time and cur operating costs for the manufacturer. 

P!iNETRATII'G HtoH Oko\\~I'H MAlUtETs 

One of ISP's major application advances lasr year was in connection with 

laundry detergents, where we introduced a special PVP polymer variant to 

prevent dyestuffs from redepositing on the white areas of fabrics during the 

washing process. This application, which began in Europe and is now 

spreading to other parts of the world, provides significant marker potential 

for ISP. 

Another accomplishment last year was the penetration of the hot melt 

adhesives market through the modification of one of our PVP polymers. 

Hm melt, used in a variety of applications from packaging to industrial 

pressure sensitive labels, is a leading environmentally preferred replacement 

technology for solvent-based adhesives. 

COMMERCIAl. DEVELOPMENT: l.lNCOVEiliNG N£W MAilK!n".!' 

Spearheading the drive to uncover unique growth opportunities for 

industrial markers is ISP's Commercial Developmem team. This unit's 

mission is fulfilled both by adapting existing ISP products to promising 

applications and by developing new products. For instance, Sutfadom·• 

surfactant/solvent has taken on a new role as a printing press cleaner during 

printing operations where, because of its effectiveness, it helps improve the 

sharpness of the printing process. 

JSP's pyp 1(90 POLYMER (klOUT) IS USUl IN TilE fAIIRICATION Of COMPttlfR COLOR DISPlAY TUDU, 

PROVIOINO ENHANCED !MAG£ SHARPNUS. 
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a. 

HION•QlJA~lTl lNDlJSTRIAL 

FIL1 Ul IYS"l tM~ A Nil 

kA D-SUI\ E· lRRAll\A110N 

INUICAl OilS lJSE D lN 11 1001> 

liANii: 0PERA110NR AR~ 

ES"IABUStUNO IMPOR1AN1 

l':ICIU MARK.!.T6 FOR ISP. 

!Ji(fneraf :Pro duels, 9il/erJ and 7/rlvancf!d :J/(a/eriols 

RECORD SALES FOlt MJNEIU\L PaoDucrs 

ISP's Mineral Products group, which supplies ceramic~coated colored 

granules to virtually every major manufacturer of asphalt roofing shingl('S 

in the United States, achieved record sales in 1992. The increased sales 

in 1992 were the result of stronger roofing demand, which was caused in 

part by storm damage throughout the southern portions of the U.S. 

Our granules provide weather resistance, decorative coloring and heat 

deflection for roofing products. Mineral Products broadened its product 

range last year by introducing an algae resistant granule for the asphalt 

roofing industry for use in hot, humid environments. 

QUAliTY FILT£1!. PRODUCTS 

ISP enjoyed steady growth in its Filter Products business in 1992. Filter 

Products' principal product line is bag filter systems, which includ(' the 

pressure vessels (or "hardware") that are designed to hold the filter bags 

{or "software"). By separa~ing solid particulate matter from a liquid process 

stream, bag filter systems are important to the chemical, paint, automotive, 

pharmaceutic a I, electrical, food and beverage industries. 

Relying on new filtration media and production technologies, ISP 

introduced last year ACCURATE'" l, a line of high efficiency filter bags 

designed to compere with the larger pore size segment of the cartridge 

market. In addition to innovative products, ISP's Filter Products business is 

differentiating itself through a strong global presence coupled with recog· 

nized quality and superior customer service. 

NEw ArPLJCATIONS FoR.ADVANCEil MATERIALS 

ISP Advanced Materials markers a growing range of unique and cr('ativc 

products. Last year it introduced RAD~SURE• indicators, which arc unique 

radiation~scnsitive labels that are affixed to blood bags to verify whether 

they have been proper!)• irradiated. Through this application, RAD~SURE 

is helping to prevent potentially fatal mistakes by hospitals and blood banks 

in handling and processing irradiated blood bags. Advanced Materials also 

markets PERM• and GAFCHROMtce processless electron recording films 

for a variety of instant imaging, data recording and medical dosimetry 
applications. 

Additionally, Fcrronyl* iron from our Advanced Materials business has 

been widely accepted as an iron supplement in multivitamins and other 

pharmaceutical products. Compared to other iron supplements, Ferronyl 

has significantly lowt'l toxicity that enhance,;; the safety of vitamin products. 

ISP'• c~RAMIC•CO..,T~o coLORED OA..\.Nt;LES (MGHT) PROVI[..l PROtEct ION ... Nn l>E..,tn y TO Roc.on oP~ 
THROIJOHOUT TN£ UNITED ST ... TU. 
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NC>lOGY ANt> OUTSlANDING 

5CIE NT IFLC "Ill. U S"l ARE 

f l<ABLING ISP TO "" P'T llll.f 

1 HE JIIOH"I IDEAS AND BRING 

"filE M "10 MII.RH"I t/\.14 E R 

!/?e.searcli and 'llevelopmen/ 

Time after time, members of our research and development team have 

proven themselves highly skilled at applying the right chemistry to meet 

the customer's requirements. Not surprisingly, the Company developed, 

introduced and marketed a wide range of new products in 1992. They 

included Stabileze'" polymer, the Company's initial entry in the specialty 

thickener market; PVP K120, a tablet binder that represents the highest 

molecular weight product of its type in the market today; Micropure• CDF, 

a circuit board cleaner that replaces harmful fluorocarbon cleaners; and the 

Gancrez V line of environmentally safe haircare resins. 

NEW PRODUCT ExPRESS TEAMS 

To be successful in today's environment, new products must be developed as 

quickly as possible from concept to marker. Our new product express teams 

make that possible. These teams include JSP employees from all key disci­

plines-research and manufacturing to marketing and customer service­

and arc involved in new product development from day one. As a result of 

this approach, Escalol* 597, a high protection sunscreen, was brought to 

market last October in about four months-less than half the time it would 

have normally taken. In addition, a new Polyclar• product, Polyclar• Super R, 

was ready for sale only six months after the product need was recognized. 

ScJENCii ADVISORY BoARD 

Ever mindful of the importance of research and development to the success 

of our business, we took several steps last year to strengthen that capability. 

We increased our R&D expenditures by 19 percent as we expanded our 

technical staff in critical areas such as polymer and pharmaceutical science. 

We also established a Science Advisory Board consisting of the following 

world-class scientists: Dr. Jules Blake, former Vice President, Corporate 

Scientific Affairs, Colgate Palmolive Company; Dr. William Burlant, 

Principal Scientist, ISP; Dr. Robert Lem, Professor of Polymer Science and 

Engineering, University of Massachusetts; Dr. Brian Pethica, former Dean 

of Arts and Sciences and Professor of Chemistry, Clarkson University; and 

Dr. Arvind Varma, Arthur). Schmitt Professor of Chemical Engineering, 

University of Notre Dame. The Board's objectives are to review ISP's pro­

grams and offer guidance and counsel with respect to new technologies and 

future product directions. ISP management has already relied on the Board's 

recommendation to focus the Company's global R&D priorities. 

ISP CHEMISTS EXCEL IN CREATING PRODUCTS TO SOLVE IPECIPIC CUSTOMER PROBLEMS. 
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9eographic C:xpansion 

ISP is taking its products, technology and marketing expertise to virtually 

every corner of the world-wherever significant business opportunities exist. 

Our specialty derivative chemicals are currently sold in some 75 countries 

outside the United States, constituting more than 55 percent of total 

specialty derivative chemicals sales. 

To provide quality service to that customer segment, we have actively 

developed a direct sales, marketing and technical presence across Europe, 

South America, and the Asia/Pacific region. Wherever possible, we rely on 

experienced nationals to manage and expand the business. Over the past 

year-and-a-half, we've initiated direct sales capability in Argentina, 

Venezuela, Czech Republic and Slovakia, Turkey, and Poland. Approximately 

80 percent of ISP's revenues outside the United States are currently gener· 

a ted by the Company's sales force with the remainder originating through a 

worldwide network of experienced distributors. 

NEw EuROPEAN MANUFACTURING FACIUTY 

We announced in January of this year plans to consuuct a new speciahy 

chemicals manufacturing complex in Ghlin-Baudour, Belgium. The net cost 

of this project to the Company is estimated to be more than $100 million. h 

will be built in multiple stages, with the first phase of operations expected 

to commence in early 1995. Once completed, rht: complex will provide a 

fast and efficient source of high value-added polymer and solvent products 

for our European customers-a group that generates nearly 40 percent of 

our total specialty derivative sales. Currently, these customers are served by 

our plants in Calvert City, Kentucky, and Texas City, Texas. 

The new plant locatinn-just outside Brussels-will provide us 

with maximum flexibility in meeting the needs of our global customers. 

Continuing to play major roles in that effort are ISP technical centers in 

Cologne, Germany; Guildford, England; Science Park, Singapore; and 

Wayne, New Jersey. 

STRATEGIC PARTNERSHIPS 

We are funher responding to rhe needs of our customers worldwide by 

establishing with them strategic alliances and long-term partnerships. By 
forming joint development teams composed of scientific, marketing, regula­

tory and other sp~cialisrs, we are breaking important new product and 

application ground. 

TIIROUGII A DIRECT SALES fORCE AND AN EXPERIENCED DISTIUIIUTOII NETWORK, JSP MAIIKUS ITS 

PRODUCU IN 75 COUNTRIES THROUGHOUT TilE 1lo'0Rt0. 
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Cnvironmenlof 9?e.spon.siCi/ily 

ISP actively supports the chemical industry's Responsible Care• Program. 

As pare of that initiative, we joined with other chemical companies last 

year to form community advisory panels at our Calvert City, Kentucky, and 

Texas City, Texas, plant sites. These groups are resulting in a srronger, more 

productive dialogue than ever before with local residents as well as their 

government, business and environmental leaders. 

We also continue to dramatically reduce air emissions from our 

manufacturing operations. In 1991, the most recent reporting year, our 

SARA 313 air emissions fell by 22 percent. Since reporting started in 1987, 

these emissions have been reduced by nearly 85 percent. 

Our commitment to environment, health and safety does not end, how­

ever, with Responsible Care. ISP is an industry leader in developing products 

that significantly reduce emissions of volatile organic compounds (VOCs), 

chlorofluorocarbons (CFCs), and chlorinated solvents presently used in a 

wide range of consumer and industrial products. Our scientists, for example, 

are working to meet the stringent environmental standards in a growing 

number of states by designing resins that arc compatible with low VOC 

systems in hairsprays. We are also breaking new ground through the devel­

opment of safer solvents for cleaning, stripping and degreasing applications. 

From our labs have emerged products like ShipShape•, a resin cleaner used 

in the fiberglass boat industry as an alternative to volatile acetone cleaners. 

A CowPL£n PJtOoucT MANAGEMENT SERVICE 

Customers receive more than an environmentally safe product from ISJ~ In 

the case of solvent users, they benefit from a complete management system 

that extends ro safe handling and disposal of the product after it has been 

used. The centerpiece of this system is Respond'" Environmental 

Management Service. Under this value-added service, ISP arranges for 

the pickup of the used solvent and its characterization at an independent 

laboratory. Wherever possible, we recycle or reuse the spent material to 

minimize the portion that returns to the environment. \'('hen the used sol­

vent cannot be reclaimed, it is disposed of according to piOper Tegulatory 

procedures. As pan of the Respond initiative, ISP has prepared a detailed 

manual that spells out safe procedures and techniques for everyone involved 

in handling solvents In both their virgin and used states. 
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%anar;emer1f'J 'Z>iJcuJJion and :7/rJafyJiJ of 

~ir~anciof Concliiior.> one/ :7(esufls of Opera/ions 

International Specialty Products Inc. (the 
"Company"), an indirect subsidiary ofGAF 
Corporation ("OAF"), was formed in 1991 to acquire, 
through a stock acquisi rion. substantially all of the 
operating businesses then conducted by OAF 
Chemicals Corporation ("GCC"). In july 1991, the 
Company completed an initial pub! ic offering of 19.4 
million shares, or 19.4% of its common stock, at a 
price of $15.50 per share. 

In 1992, the Company adopted Statement of 
Financial Accounting Standards ("SFAS") No. 109, 
"Accountin{!'for Income Taxes." Financial Statements 
for 1990 and 1991 have been restated to conform to 
the provisions of that new accounting standard (sec 
Notes 2 and 3 of Notes to Canso! ida ted Financial 
Sto.te mcnts). 

1992 CoMPARED Wnu 1991 

In 1992, the Company recorded net income of $50.1 
million (50 cents per share based on 99.9 million 
shares outstanding) compared with net income of 
$50.6 million (56 cents per share based on an average 
of90.2 million shares outstanding) for the year 1991. 
Net income for 1992 reflect~ a one-time charge of$ 7 .1 
million ($.07 per share) representing the cumulative 
effect of the change in accounting for postretirement 
benefits other than pemions, net of a related income 
tax benefit of $3.9 million. 

Income for 1992 before the one-time charge was 
$57.2 million (57 cents per share), an increase of$6.5 
million (13%) over the prior year. The improved 
results were attributable to a $22.1 million reduction 
in interest expense and a $4.1 million improvement in 
other income (expense), partially offset by a $14.2 
million decline in operating income and lower earn­
ing~ of the GAF-Huls joint venture ("GAF#Hi.lls"). 

Sales for 1992 increa~ed $45 million (8.5%) 
to $570.8 million compared with $525.8 million in 
1991. The sales i ncreasc wa ~ attributable primarily 
to (!rowth in the Company's mineral products due to 
monger roofing demand, increased sales of high mar# 
gin specialty products, and the acquisition on March 
31 , 1992 of the Van Dyk pc rsonal care business, off ser 
by lower sales of intermediates and solvents. VanDyk 
sales accounted for approximately $22.5 million (4%) 
of the Campa ny's sa lcs for 1992. 

Operating income for rh~ year 1992 was $107.7 
mill ion, down $14 .2 mill ion from I asr year's $121.9 

million, with specialty chemicals down by $20.9 mil­
lion and mineral products up by $6.9 million. The 
decrease in specialty chemicals was primarily due. to 
higher manufacturing costs, reduced pricing for the 
Company's intermediate and solvem products as a 
result of increased competition, a provision for obso­
lete inventory, and higher selling, general and adminis· 
trative costs in connection with the Company's 
increased marketing, sales, and re~earch and develop­
ment effons. These factors were partially offset by the 
absence of the $3.8 million one-rime charge associated 
with the termination of OAF's Equity Appreciation 
Plan in 1991 {sec Note 7 of Notes to Consolidated 
Financial Statements). The strong performance hy the 
Company's mineral productS business resulted from 
incre:ased roofing demand, which was fueled in pan by 
damage from several storms which occurred in many 
areas of the United States. 

I merest expense for 1992 was $30.6 million, a 
reduction of$ 22 .1 million from $52.7 million in 1991. 
The reduction was due both to lower average debt 
outstanding and lower interest rates. 

Other income was $2.7 million in 1992, compared 
with other expeme of $1.4 million in 1991. This catc· 
gory is comprised of foreign exchange gains/losses 
resulting from the revaluation of foreign currency­
denominated accounts receivable and payable as a resuh 
of changes in exchange rates, other nonoperating and 
nonrecurring items of income and expense, and net 
investment income. The improvement in 1992 was due 
primarily to higher income from investments and 10\\·cr 
foreign exchange losses. 

A customer cl the Company's mineral products 
business decided, effective January 1, 1993, to pi ace a 
portion of its contract volume with another supplier, 
such portion representing approximately 3% of the 
Company's mral annual sales. The Company amici­
pates that it will be able to replace a portiOn of this 
shortfall through increased sales to GAF Building 
Materials Corporation in 1993 as a rcsul r of the Ia tter's 
projected increased purchase requirements, increased 
sales w existing customers, and the obtaining of new 
customers. No assurance can be given, however, with 
respect to the Company's ability to offset the financial 
hnpacr of such lost \'Olume. 

1991 CoMPARED Wnu 1990 

In 1991, the Company recorded net income of $50.6 
million (56 cents per share) or an increase of$ 20 
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million (65%) from $30.6 million (38 cents per share) 
in 1990. Net sales increased by $14.1 million (3%) to 
$5 25.8 million in 1991 from $511.7 million in 1990. 
Operating income was $12 L9 million in 1991, an 
increase of$5.1 million (4%) over 1990. 

Specialty derivative chemicals and mineral prod· 
ucu comributed to the increase in net sales. Sales of 
specialty derivative chemicals increased by $14.6 mil· 
lion (4%) as a result of higher \•olumes, an improved 
product mix, and higher pricing, partially offset bv the 
unfavorable impact of foreign exchange rates. Sales of 
mineral products increased by $2.8 million (3%), due 
to higher selling prices. 

The grov.nh in the Company's operating income in 
1991 resulted primarily from a 55.8 million (6%) 
increase in operating income of specialty dC":rivative 
chemicals, due to the improverr•em in product mix 
and higher pricing described above. These gains were 
parriallv offset by additional selling, general and 
adminisrrative expenses (including a one-time charge 
of $3.8 million associated with the termination of 
GAF's Equity Appreci<nion Plan), increased new prod­
uct costs, and the unfavorable impact of foreign 
exchange nne~. The operating income of mineral prod· 
ucts increased by $1.5 million (9%). 

I ntercs t expense in 1991 was $52.7 mi 11 ion, a 
decrease of$32.5 million from l 990. The decrease was 
amibutable to the repayment of$ 299 mill ion of term 
bank debt in 1991, mainly (rom the proceeds of the 
initial public offcrinf!, and also to a general decline in 
pre,·ailing interest rates and a reduction in the interest 
ratf pricing provisions applicable to the Company's 
bank borrowings. 

Other ;ncomc (expense) is comprised of net invest· 
mem income, foreign exchange gains/losses, and other 
nonoperating and nonrecurring items of income and 
expense. For 1991, the Company had net other 
expense of $1.4 mill ion, compared with net other 
income of$0.8 million in 1990. The decrease in 1991 
was due primarily to a reduction in net investment 
income. 

The expecrcd lcmg-tcrm rate of return on assets 
used in determining net periodic pension cost was 9% 
and 8% for 1991 and 1990, respective \y. This change 
had the dfcct oflowering the Company's 1991 net 
periodic pension cost by approximately $50,000 
<sec Note 7 of Notes to Consolidated Financial 
Statements). 

INTBINAl"JO!i;AL Sl'lCIAllY PROillJCl S 11'>:~. 

Jon:r Vu.:ruRf. 

Since achieving record sales of $12 3.2 million in 1989, 
GAF-Huls' sales declined to $121.3 million in 1990," 
$104.2 million in 1991, and $99.4 million in 1992. 
The decline in sales is primarily the result oflower 
demand from European markets as a result of an eco­
nomic slowdown, increased competition from the 
entry of another producer into the European market, 
and lower purchases ofhutanediol from GAF-Huls by 
the Company. 

The Company'• equity in the earnings of the joint 
venture declined from $11.8 million in 1989 to $9.7 
million in 1990,$7.9 millio:1 in 1991. and $6 million 
in 1992. The earnings decline was primarily attribm· 
able to the aforementioned sales decline, price erosion, 
and raw material cost increases. The Company expect!\ 
a further decline in the earnings of the joinr venture 
in 1993 .. 

LrQmnrn AND FtNANCIAL Cot.:DITION 

During 1992, the Company generated cash from opera­
tions of$77.3 million, compared with $4'/.1 million in 
1991. Cash invened in additional working capital 
amounted to $11.3 million in 1992, primarily for addi· 
tiona! inventory to support increased sales. 

The Company rein\'ested $70.5 million for capital 
programs and the acquisition of the Van Dyk personal 
care business in 1992, compared with capital expendi­
tures in 1991 of $34.4 million. 

In January 1993, the Company announced plans ro 
construct a specialty chemicals manufacturing complex 
in Ghlin-Baudour, Belgium. The facility, which will be 
developed in several stages over the next four years, is 
scheduled to begin operations in early 1995. Upon 
completion of all phases, the net cost of the project to 
the Company is expected to be in excess of $100 mil· 
lion. Expenditures for capital programs during 1993 arc 
expected to be approximately $55 million, excluding 
approximately $25 million for the new Belgian facility. 
The Company anticipates utilizing internally generated 
funds and/or additional borrowings to finance rhe 
aforementioned capital projects. 

During 1992, the Company raised a net amoum of 
$64.8 million from financing activities as described 
below, res ulri ng in a net increase of$ 71.6 million in 
cash and short•term investments. See Note 2 of Notes ' 
to Consolidated Financial Statements for a description 
of short-term investments. 

.. 

135 

G-1 EPA0008091 



·-

-~~----------------------------~--~~~~~-- ·-

!}J(anagcHlent 's v~·scussion and :;JJnafysis (II 
:linoncial Conr:lition anr:l :J?esulls of Operations conhn••d 

As more fully described in Note 6 of Notes to 
Consolidated Financial Statements, in March 1992 
$200 million of9% Senior ~ores were issued. The net 
proceeds were used to repay other existing debt. Also, 
in July 1992, the Company entered into a new five~year 
bank credit agreement (the "Credit Agreement") pro­
viding for a $400 million revolving credit/lener of 
credit facility. With the proceeds of this new bank 
financing, the Company repaid the remaining term 
loan and revolving loans under the Company's previ­
ous bank credit agreement and reissued letters of 
credit. As a result of the foregoing, the Company's 
scheduled repayments of long-term debt for the twelve 
months ending December 31, 1993 have been reduced 
to $0.6 million. 

The Credit Agreement permits the Company to pay 
cash dividends and make other restricted payments (as 
deli ned) of up to 50% of its consolidated net income 
plus the aggregate net cash proceeds from issuances of 
common stock after Januarr 1 , 1992, provided that 
certain financial ratios are met. The Credit Agree­
ment permits the Company ro make loans to affiliates 
and to make available letters of credit for the benefit of 
affiliates in an aggregate amount up to $50 million. As 
of December 31, 1992, $25.& million of such amount 
had been utilized in the form of letters of credit. 

As more fully described iu Note 6 ofNmes to 
Consolidated Financial Statements, in july 1992 the 
Company redeemed all of the 11~% Senior Subordi~ 
na ted Notes due 1995 ( $6.7 mill ion aggregate principal 
amount) and the 10%% SenillT Subordinated Notes due 
1994 ( $13.7 m i Ilion aggregate principal amount). 

Finane ing activities also included a $2 .l million 
increase in short-term debt, borrowings of $20.5 million 
from a related party, and $6.9 million incurred for 
financing fees and expenses. 7he Company also 
declared dividends of $5 million ( 5 cents per share) on 
its common stock during 1992. In December 1992, the 
Company determined not to proceed with a proposed 
public offering of $100 mi Ilion of new senior notes, in 
the belief that credit market conditions would be more 
propitious in 1993. The Company may, depending on its 
fi nanc ins requirements and its view of future credit mar­
leer conditions, proceed with a new offering in i 993. 

Fluctuations in the value of foreign currencies may 
cause U.S. doll~r-translated amounts to change in 
comparison with previous periods and, accordingly, the 
Company cannot estimate in any meaningful way the 
possible effect of such fluctuations upon future income. 

The Company has a policy to manage these exposures 
to minimize the effects of fluctuations in foreign cur­
rencies, including entering into foreign exchange_con­
tract:s from time to time in order m hedge its exposure. 
As of December 31, 1992, outstanding foreign 
exchange contracts were immaterial. 

The Company holds positions in shorHerm invest­
ments in which it is exposed to market risk. See Note 2 
of Notes to Consolidated Finan cia I Statements. 

The parent corporations of the Company, including 
OAF, G-1 Holdings Inc., G Industries Corp. and GCC, 
are essentially holding companies without independent 
businesses or operations and, as such, are dependent 
upon the cash flow of their subsidiaries, including the 
Company, in order to satisfy their obligations, including 
the asbestoHelated claims discussed below and cena in 
potential tax liabilities including tax liabilities relating 
to Rhone-Poulenc Surfactants and Specialties, L.P. For 
a description of such obi igations see Notes 3 and 15 of 
Notes to Consolidated Financial Statements. In the 
event that such parent corporations were unable to 
meet their cash needs from sources other than the 
Company, they might take various actions, including, 
among other things, seeking to cause the Company to 

make distributions to stockholders by means of divi­
dends or otherY.'ise, to make loans to its parent corpo­
rations or cause GCC to sell shares of the Company's 
common srock. The Company does not believe that 
the dependence of its parent corporations on the cash 
flows of their subsidiaries should have a material 
adverse effect on the operations, liquidity or capital 
resources of the Company. 

Given the current ownership structure of the 
Company, the ability of the Company to utilize com­
mon stock financings for capital expenditures, acquisi­
tions and other corporate purposes, and the ability of 
GCC to sell shares of the Company's common stock 
owned by It, is presently Impeded as a result ofGCC's 
inability to utilize sigr.ificant tax benefits, and signifi­
cam adverse tax consequences to GCC, which would 
occur in the event ace were to own less than 80% of 
the Company's common stock. Such tax consequences 
would be eliminated over time as the Company gener­
ates earnings. In light of the foregoing, as well as the 
current market price of the Company's common stock, 
GCC has advised the Company that it does not cur­
rently intend to dispose of shares of the Company's 
common stock, and the Company does not currently 
intend to issue shares of its common stock. 
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Sales. operating income and identifiable assets by 
i,.>cographic area are set forth in Note 12 of Notes to 
Consolidated Financial Statements. For information 
with respect to historical income taxes, see Nme 3 of 
Notes to Consolidated Financial Statements. 

The Company does not believe that inflation has 
had a material effect on its results of operations during 
the past three years. However, there can be no assur­
ance that the Company's business will nm be affected 
by inflation in the future. 

The Company has applied to che New Jersey 
Hazardous Waste Facilities Siting Commission for site 
designation for rhe comtru< tion of a hazardous waste 
disposal facility at its Linden, New Jersey property. If 
the Company is successful in securing the ~ire designa­
tion and the necessary pcrr.!it5 to construct and operate 
the haz<ndous wane facility, the Company intends to 
develop and opcrate the facility in a separate subsidiary, 
either on irs own or in a joint venture with a suitable 
partner. If the Company develops and operates the 
facility on irs own, it would require the consent of the 
banks under the Credit Agreement. The Company 
estimates that the cost of constructing the facility will 
be appro: .. ima rely $1 00 mi Ilion and, if approved, the 
facility is anticipated to be in operation by 199{;. Jf the 
required appmv?.ls and perrrj~s are obtained, the 
Company anticipates utilizing imernally generated 
cash and/or seeking project or other independent 
financing thewfor and, accordingly, would not expect 
such facility to impact ma~rially the Company's 
liquidity or capiral1esource~. There can be no assur­
ance, however, that the Company will obtain the 
required approvals or permits. 

The Corr.panr is a parry or a potenti:~lly responsible 
parry in a variety of administrative proceedings and 
lawsuits involvin~ environmental matters under the 
Comprehensive Em·ironmental Response Compensa­
tion and Liability Act and similar state laws in which 
recovery is sought for the cmt of cleaning up contami­
nated wa!te disposal sires. The Company is seeking 
dismissal of a number of the proceedings and lawsuirs 
on the ground that there appears to be no substantia! 
C'vid('ncc of the Company's rt'Sponsibility for any haz­
ardou5 materials present. Ahhouch there can be no 
assurance, the C"..ompany anticipates that liability, if 
any, with resrect to ~ach site will eventually be appor­
tioned among the companies found to be responsible 
for the presence of hazardous materials at such site. 

JNTIRNATIONAI. ~l'lC! ... i:rY I'RODllC/ ~ J~o;c 

Based on facts presently available, it is not possible 
to predict the evemual cost to the Company of these 
matters; however, the Company currendy esrima~s 
that its liability in respect of such matters will be 
approximately $1 :!.1 million after anticipated insurance 
recoveries. In the opi.nion of management, these 
matters should be resolved and such amounts paid 
grad1..1ally over a period of years and, acim:dingly, the 
resolution of such matters should not have a material 
effect on the Company's business, financial condition 
or results of operations. 

GAF has advised the Company that GAF has been 
named as a co-defendant in approximately 63,000 law­
suits alleging health claims relating to the inhalation 
of asbestos fiber and a co-defendant in 30 lawsuits 
alleging economic and property damage or other 
injuries caused, in whole or in part, by what is claimed 
to he the present or future need to remove ashesrm 
material from various premises. Neither the Company 
nor the assets or operations of the Company or ace. 
which was opera red a3 a division of OAF prior to 1 uly 
1986, have been employed in the manufacture or sale 
of asbestos products. Consequently, the Company 
believes that such claims should not ha,,e a material 
effect on the Company's busin.:!ss, fimmcial conditian 
or results cf operations. The Company believes that it 
should have no legal responsibility for d~mages in con­
nection with asbesros-related claims, bur the ('.ompany 
cannot predict whether any such claims will be 
asserted against it or the outcome of any litigation 
relating to such claims. ln addition, should OAF be 
unable to satisfy J~1dr;ments against it in asbeHos­
relared lawsuits, its judgment creditors rr.ight seek to 
enforce their judgments agaimr the asset~ ofGAF, 
including its indirect holdings of common stock of the 
Company, a:-td such enforcement could result in a 
change of control of the Company. For further infor­
mation regarding asbesto~-relared claims agaimt 
GAF, :see Note 15 of Notes to Consolidated Finan-
cial Statements. 

• 
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----------------------------------------~-------------------. 

0efecled ?in an cia/ 'lJaia 

Set forth below arc selected consolidated financial 
data of the Company and the Predecessor Company. 
Data for the years 1990 and 1991 and the nine months 
ended Decc mbcr 31 , 1989 have been restated to reflect 
the re noacti ve adoption of Statement of Financial 
Accounting Standards No. 109, ''Accounting for 
Income Taxes" (see Notes 2 and 3 of Notes to 
Consolidated Financial Statements). The capital 
structure and accounting bases of the assets and liabili· 
ties of the Company subsequent to April 2, 1989 differ 
from those of the Predecessor Company for prior peri­
ods as a result of rhc Acqu isi ti:m (see Note 1 of Notes 
to Consolidated Financial Statements). Financial data 
of the Predecessor Company are presented on a histor· 
ical cost basis. Financial data of the Company reflect 

the Acquisition under the purchase method of 
accounting. Accordingly, financial data for periods 
subsequent to the Acquisition are not comparable wjth 
data for periods prior thereto, because the periods sub­
sequent to the Acquisition reflect interest expense on 
Acquisition borrov1ings as well as non-cash charges 
that are not applicable to the Predecessor Company, 
consisting of gooowill amorti:ation and depreciation 
of increased asset values resulting from the 
Acquisition. Such non-cash charges amounted to 
$2 2.3 million, $2 2.4 mill ion, $22.3 mill ion and $16.5 
mill ion for the year 1992, the year 1991, the year 1990 
and the nine months ended December 31, 1989, 
respectively. 

C.ornpan\· Predece'"OI" C".ompan)" 
·- ~-~----··--~- ~~ ~----·.- --·~ ·----- ~ 

Nine Months Ftrn QL~arte r YcM 

Yrar Er.ded Dlocember 31, Ended Er.ded Ended 
(lJoUan in thowoods, Decernbe r 31 , Apri[2, De-cember 31, 
txrtpl pe-r JMtc mnoum~i 1992 1991 !990 1989 1989 1988 

Operating data: 
Net sale~ $ 570,757 $ 525,786 $ 511,652 $ 354,677 $114.885 $406.735 
Operaung income 107.664 121.852 116,764 77,657 27.232 87.103 
lntcrut expense 30,595 52,693 85,224 66,434 2,032 7,211 
Income before incor11e taxes 65,782 75,682 42,037 20,705 29,244 93,708 
Income before cumulati\'e 

eUect of accounting change 57,162 50,646 30,559 12,192 18,248 61,204 
Net income 50.113 50.646 30,559 12,192 18,248 61,204 

Earning~ per common share' 
Income before cumulative 

effect of accounting change $ 51 $ .56 $ .38 $ .IS N/A N/A 
t>kt income $ .so $ .56 $ 38 s .15 N/A NJA 

Dividend, per common share s .OS $ $ $ N/A N/A 
Other data: 

Operating margin 18.9% 23.2% 22.8% 21.9% 23.7% 21.4% 
llepredation s 25,610 $ 23,247 $ 22.306 $ 14.641 $ 2,314 $ 8,689 
Goodwill amortization 13,706 13,825 l.1,754 10,061 
Capital expenditures 

and acqui~itions 70,464 34,422 35,621 22.909 3,837 40.575 

COmpany Prcdecci&OC COmpany 

O.cemb.:r31, O.cember 31, 

1992 1991 !990 1989 1981' 

Dalance Sheet data: 
Total working capital $ 179,310 $ 94,715 $ 65,658 $ 95,400 $ 46,586 
Total aucts I ,27o.418 1,151,175 1,140,592 1,137,176 339,653 
l.ong-term debt 493,025 413,746 698,044 734.016 71.677 
Stockholdrrs' equity 5Hi,999 483,797 154,621 143,764 122.131 _ .... ___ . --· .... ----...... ---··--·--------.----· ----·---·-·--
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Con.sofida/ed c_S/a/cmeni.J of 9ncome 

Year Ended December J I , 

(Thousands, excepr per Jhau ali1Qul\ts) 1992 1991 1990 

Net sales $570,757 $525,786 $511,652 

Costs and expenses: 
Cost of products sold 324,876 279,671 282,549 
Selling, general and administrative 124,511 110,438 98,585 
Goodwill amortization 13,706 13,825 13,754 

-------------~ ---------- -·~------

Total costs and expenses 463,093 403,934 394,888 
---------------------------------------

121,852 116,764 
(52,693) (85,224) 

Operating income 107,664 
Interest expense ( 30,595) 

7,894 9,684 
(1,371) 813 

Equity in earnings of joint venture 5,996 
Other income (expense), net 2, 717 

---~--~--~------

Income before income taxes and cumulative effect of accounting change 85,762 
Income taxes (28,600) 

Income before cumulatiw effect of accounting change 
Cumulative effect of change in accounting for postretirement 

benefits other than pensions, net of related income tax benefit 
of$3,913 

Net income 

Earnin~s per common ~hare: 
Income before cumulat:ve effect of accounting change 
Cumulative effect of accounting change 

57,182 

(7,069) 

$ 50,113 

$ .57 
(.07) 

75,682 42,031 
(25,036) (11,478) 

50,646 30,559 

$ 50,646 $ 30,559 

$ .56 $ .38 

----·· ·--~ --~------------ ·-· ----------· --------~.-----~ 

Net income $ .50 $ .56 s .38 

Weighted average number of common shares outstanding 99,889 90,194 80,500 

Th~ ucwm/JDr.yin~: NateJ Ill Cunso/idared Firwncial Srm~m~nrs ar~ 1111 integrul p;~rr of Wle Jtalemems. Prior year financial lltllemrnn haw bun 
r~nar~J-su Nore 2-
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(Thousand.•) 

Assns 
Current Assets: 

Cash and cash equivalents 
Short•tcrm investments 
Accounts receivable, less reserve: 

1992-$2,105; 1991-$2,221 
Inventories 
Other current assets 
Receivables from related parties, net --------------------------------

Total Current Assets 

Property, plant and equipment, net 
Excess of cost over net assets of businesses acquired, net d accumulated amortization 

of $51.346 and $37,640, re:;pccrively 
Other assets 

Total Asse[S 

LlABIUTIES AND STOCKHOLDERS' EOUITY 

Current Liabiliries: 
Shon·tcrm debt 
Current mamrities oflong-tenn debt 
Loan payable to related parry 
Accounts payable 
Accrued liabilities 
Income taxes 

Total Current Liabilities 

IHcem bcr 31 , 
--~--·-

1992 1991 

$ 11,162 $ 7,993 
70517 2,092 

75,150 72,023 
105,528 93,836 

11,874 16,773 
8,172 5,162 

--

282,403 J97.P.79 

452,072 415,330 

470,939 484.645 
65,004 53,321 

$1,270,418 $1,151.175 

$ 2,211 $ 105 
570 25,658 

20,470 
33,761 36.507 
33,583 36,932 
12,498 3,962 

103,093 103,164 
----------------------------------------------------------

Long-term debt less current maturities 

Deferred income taxes 

Other liabilities 

Commitments and contingendes 
Stockholders' Equity: 

Preferred stock, $.01 par value per share; 20,000,000 shares authorized 
Common stock, $.01 par va 1 uc per sha rc; 300,000,000 shares auth ori~ed: 

99,888,646 shares issued and outstanding 
Additional paid-in capital 
Excess of purchase price over adjusted historical cost c:i Predecessor Parent Company 

shares cwmcd by Predecessor P.uent Company stockholders 
Retained earnings 
Cumulative translation adjustment and other 

Total Srockholders' Equity 

Total Liabilities and Stockholders' Equity 

493,025 413.746 

102,535 99,604 

54,766 50,864 
---·-·-

999 999 
504,572 504.572 

(63,483) (63.483) 
68,174 23,055 

6,737 18,654 

516,999 483.797 

$1,270,418 $1,151.175 

Tht accompan)'ing Nous w Coru:olidi!Ud Fm..ncial S!auiN'nn a>? an inugral part of thtse srarem<"r!U. Pr-im ,.,ar financial slaumems haw bun 
rnlattd--.su NQ!t 2. 
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····-----------··----------------------------------------.. 

(Thousands) 

Cash and short-term investments, beginning of year 

Cash provided by operating activities: 
Net income 

Adjustments to reconcile net income to net cash prOVided by 
operating activities: 

Depreciation 
Goodwill amortization 
Cumulative effect of accounting change 
Deferred income taxes 
(increase) decrease in working capital items 
(Increase) decrease in ·:Jther assets 
Increase (decrease) in other liabilities 
(increase) decrease in receivables from related parties 
Change in cumulative translation adjustment 
Other, net 

Net casb provided b~ operating activities 

1992 

$ 10,085 

50,113 

25,610 
13,706 
7,069 
6,844 

(11,348) 
(850) 

(1,539) 
(3,010) 

(10,246) 
948 

77,297 

Year Ended ~cember J I, 
·---·-··-··---

1991 1990 

$ 19,317 $ 18,309 

50,646 30,559 

23,247 22,308 
13,825 13,754 

2,455 2,013 
(22,414) (5,517) 
(12,024) (658) 
(6,485) (8,717) 
(1,741) 3,509 

(215) Il,610 
(189) 2,326 

47,105 71,187 
----- -· ----------------------------
Cash used in investing activities: 

Capital expenditures and acquisitions 

Ca~>h provided hy (used in) financing activities: 
Proceeds from initial public offering 
Increase (decrease) in short-term debt 
Proceeds from debt financing 
Repayments of long-term deht 
Loan from related part)' 
Financini: fees and expemes 
Di\'idends and distributions 
Capital contribution by OCC 
Other, net 

-----------------~~-~--"·--"-

Net cash provided by (u~>ed in) financing activities 

Net change in cash and short-term investments 

Cash and short-term inveHmems, end of year 

(70,464) 

2,106 
200,000 

045,899) 
20,470 
(6,921) 
(4,994) 

64,761 

71,594 

$ 81,679 

(34,422) (35,617) 

281,272 
(9,111) 1,008 

653,000 
(291,680) (657,966) • 
(27 ,591) (31,312) 
25,232 

64 718 
----··---· 

(11,915) (34,552) 

(9,232) 1,008 
-·-~-----

$ 10,085 $ 19,317 

1 4 1 
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--------------------------------------------------------------------------- ------

Gonso//clalecf c_'5/alemenls of Gash :ffotvs <onnn .. d 

(Tho1uonds) 

Supplememal Cash Flow Information: 
Effect on cash from (increase) decrease in working capital items*: 

Accounts receivable 
Inventories 
Other current assets 
Accounts payable 
Accrued liabilities 
I nco me taxes 

- -----·---------------------- -------------------------
Net effect on cash from (increase) decrease 

in working capital items 

IIITERNATIONAL StKlALTY PRODl!Cl S I~C 

Year ended Dc~;:ember 31, 

1992 1991 1990 

$ 1.915 $ 8,752 $ (1 ,228) 
(8,083) (10,120) (10,299) 
4,899 (2,219) 3,531 

(2.746) (1,782) (6,581) 
(6,369) 02,074) 8,044 

(964) (4,971) 1,016 
-----·. ·-----~·-·----· 

$(1 1 ,348) $(22,414) $ (5,517) 

"'\'«>rl.in.g capiral irems exclude clllh, shO"rr-urm inwnmen~ • .short-ttrm de brand lhe loon Pll)oblt to rtlaud parr-y. \U>rking ~;:opirol acquiud in 
conneC!ion wid! fhe acquisirion of fhe ~n O,k ptuonal core bwineu in 1992 is accounted Jur wilhin ~Copirol txt>rntfirurtsand ocquisirion.1" ir, 
rht Coruolidakd Srartmenl of Cash F/"''.>5. The t/fecrs of red as5ificauoru berween noncun-enr and currenrliabiliries ore urluded from U..e 
omounrs ~hou>n abooe. 

Cash paid during the year for: 
lnteren 
Income taxes (including taxes paid pursuant m the 

Tax Sharing Agreement) 

$(27.720) 

(24.753) 

$(55,577) 

(25,211) 

$(93,544) 

(8,443) 

Tht occompon:ying Nore s ro Consoliduud Finoncio/ Sraurnents au an integral porr of rkse ~loltments. Prior -yeor financial ~rartmtnU how bt"n 
n!taled-see Nou 2 . 
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Consofirlaled Ola/emeJ1h of c5Jock£o/ders' Cruily 

(Tho~Uands) 

December 31, 1989 as previously reponed 
Rcsratement for retroactive adoption 

of Statement of Financial Accounting 
Standards No. 109 {sec Nore 3) 

li'.TlkNATIONA!. SPI:CIAl~Y PRO!~ JCISI • ..;c 

Capital Stod: 
and Additional 
Paid-in Capital 

Cumul:.tivc 
Translation 
Adjustment 

and Other 
Retained 
f..arnin~s 

----------------~-------

$199,977 $ 7,427 $ 

(157) 
--------------------------~------ ·-----· ·-·· 

December 31, 1989 as re~ rated 
Net income 
Translation adjustmenr 
Dividends and distributions to ace 

------------~------
December 31 , 1990 

Net income 
Proceed~ from initial pJblic offering 
Translation adjustment 
Dividends and distributions to ace 
Capital comribution hv GCC 
Unfunded pension liability 

---------· --------------- -·-----~---~-·& 

December 3 1 , 1 99 1 
Ncr income 
Translation adjustment 
Dividends dcd a red ($.05 ?Cr common share) 
Unfunded pension liability ----

Dccembcl 31 , 1992 

$199,820 

(753) 

$199,067 

2Sl,7.72 

23,232 

$505,571 

$505,571 

$ 7,427 $ 
30,559 

11,610 
(30,559) 

$ 19,037 $ 
50,646 

(215) 
(27,591) 

(168) 
----

$ 18,654 $ 23,055 
50,1)] 

(10,246) 
(4,994) 

(1,671) 

$ 6,737 $68,174 

Th<' accompan)ing Nouos ro Coruolidal<'d financial Staumenl.'i liTe 11n iru<'p<:l pan of rhtst s1111emenl.'i. P:-ior )<'ar financial stal~mt'Tll., haw bun • 
r~'lllttd-ut Nott 2. 
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Xo/e.J lo Con.Jo!icla/ed !Jinanciaf cS!a/emen!.J 

Non 
1 

J:oRMATION oF ntF. CoMPhNY 

I merna tiona I Specialty Products J nc. (the "Company") 
was formed on April 2 5, 1991 and is an 80.6% owned 
subsidiary of GAF Chemicals Corporation ("GCC"), 
which is a wholly owned subsidiary of G Industries 
Corp. ("G Industries"), which is an indirect wholly 
owned subsidiary of OAF Corporation ("OAF"). The 
authorized capital stock of the Company consists of 
JOO,OOO,OOD shares of common srock (par ~lue $.01 
per share) and 20,000,000 sh01rcs of preferred stock (par 
value $.01 per share). On Aprill6, 1991, the Company 
issued 10 shares of its common stock to GCC in 
exchange for $ 10.00. The Company acquired all the 
shares of the capital stock of the subsidiaries of GCC 
which own suhstamially all of GCC~ operating assets. 
Tbe Company and its subsidi<~ries also assumed aces 
liabilities relared to such assets and certain intercom· 
pany notes (see Note 6). Jn connection with these 
transactions, the Company issued an additional 
80,499,990 shares of its comn:on stock to ace and 
entered into cenain agreemer:ts with its affiliates (see 
Notes 3 and 9). The foregoing transactions did not 
result in any change in the accounting basis of rhe 
Company's assets and liabilities. 

The accompanying consolidated financial state­
ments have been prepared on a basis which 
n·rraact ively reflects the formation of the Company, as 
discussed above, for all periods presented. Srockholders' 
equity. long-term debt and the related interest expense 
and income tax effect thereon have been reflected 
retroactively for each of the periods presented. Excess 
cash generated prior ro july 1. 1991 has been reflected 
as dividends and/or distributions to ace for all periods 
presented. C'.enain allocations berween ace and the 
Company have been reflected in the historical financial 
statements based on methods that management 
believes to be reasonable (see Nore 9). 

In july 1991, the Company completed an ini rial 
public offering of 19,388,646 shares, or 19.4%, of its 
common s toe k, at a price of $1 5.50 before underwriters' 
discount. The net proceeds of $281.3 million from the 
initial public offering were paid by the Company 
toG Industries to reduce the Company's then-existing 
intercompany term note (see Note 6). G Industries 
then used such funds to reduce its $600 million bank 
term loan. The then-remaining term loan amortization 

payments (and thus the then-remaining intercompany 
term note amorri2ation payments) were reduced on 
a pro rata basis. 

A predecessor company to OAF (the "Predecessor 
Parent Compan}'') was acquired on March 29, 1989 
in a management-led buyout (the "Acquisition"). The 
Acquisition was accounted for under the purchase 
method of accounting. Accordingly, the historical book 
values of the assets and liabilities of GCC~ predecessor 
company prior to the Acquisition were adjusted to their 
fair values as estimated at March 29, 1989. As a result, 
an excess of cost over net assets of businesses acquired 
("goodwill") was recorded, of which $494.5 million was 
allocated to the Company. 

Since certain members of the management group 
beneficially owned shares of the Predecessor Parent 
Company's common stock before the Acquisition and 
own shares of OAF after the Acquisition, the purchase 
method of accounting does not apply to their shares. 
Accordingly, for accounting purposes, stockholders' 
equity reflects the total shares of the Predecessor Parent 
Company owned by the management group at their 
respective adjusted historical costs, reduced by the con­
sideration paid by aAF for the Predecessor Parent 
Company shares owned by the management group 
(which consideration included payments hy the 
Predecessor Parent Company to cancel outstanding 
options for stock of the Predecessor Parent Company), 
resulting in a reduction in stockholders' equity, of 
which $635 million was allocated to the Company. 

Non 
2 
SUMMARY OF SIGNIFICANT AccoUNTING Poucn;s 

Principles of Conwlidation 
The accounts of ail of the Company's subsidiaries are 
included in the accompanying consolidated financial 
statements. All significant intercompany transactiom 
and balances have been eliminated. The Company's 50% 
a.vnership of a foreign chemical manufacturing company 
is accounted for by rhc equity method (sec Note 1 0). 

Short· Term lnuestments 
The Company considers iu investments in highly 
liquid debt instruments purchased with a maturity 
of three months or less to be cash equivalents. The 
Company has short-term investments in common 
stocks, preferred stocks, and government debt 
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----------------------------------------------------------. 

instruments which are sta~ed ar the lower of cost or 
market, with an aggregate book value at December 31, 
1992 of$ 70.5 million and a market value of$ 71.7 mil· 
lion at that date. Net inveHmenr income in 1992 
included $2.8 million of net realized gains from sales 
of securities. 

In addition to the foregoing, at times the Company 
holds certain common stock short positions which 
are hedges against long positions in securities which 
are expected, under certain circumstances, to be 
exchanged or converted inro the short position sec uti· 
ties. As of December 31, 1992, the Company had 
$19 .I mi II ion of shan positions in common stocks, 
based on market value. The Company is exposed to the 
risk of market loss if the market value of the securities 
sold shorr should increase and the anticipated 
exchanJ!e or conversion does nor occur as expected, or 
if the market value of securitie~ held long should 
decline. 

Inventories 
Inventories arc s rated at the lower of cost or marker. 
The LIFO (last-in, first-out) method is utilized to 
determine cost for a substantial portion of the Com· 
pany's domestic inventories. All other inventories are 
determined principally based on the FIFO (first-in, 
first-out) method. 

Depreciation and Cat'ita!iud Interest 
Depreciation is computed principally on the straighr­
linc method b~sed on the estimated economic lives of 
the assets. Certain interest charges arc capitalized as 
pan of the cost of property, plant and equipment. 

Foreign Exchange Contracts 
From time to time, rhc Contpany enters into a variety 
of foreign exchange instruments with off,balance.shect 
risk in order to hedge a portion of both its borrowings 
denominated in foreign currency and its purchase com­
mitments related to the operations of foreign affil iares. 
Gains and losses on instruments used to hedge pur· 
chase commitments are deferred and amortization is 
included in the measurement of me foreign currency 
transactions hedged. 

Forward contract agreerr•ents would require the 
Company and the coumerparty to exchange fixed 
amounts of u.s. dollars for nxed amounts of foreign 
currency on spe~ified dates. The value of such con· 
tracts will vary with changei in the market exchange 

IN'HRN.-..T JONAL SP£CIALTY PROflUCl S !N,:_ 

rates. The Company is exposed to credit loss in the 
event of nonperformance by the counrerpanics to the 
forward contract agreements. However, the Comp~my 
does not anticipate nonperformance by the counter· 
parties. The Company does not generally require 
collateral or other security to support these financial 
instruments. 

As of December 31, 1992, outstanding forward for· 
eign exchange contracts were immaterial. 

Translation of Foreign Currency Amounts 
For non· U.S. subsidiaries which operate in a local for­
eign currency environment, assets and liabilities art:: 
translated to U.S. dollars at exchange rates in effect as 
of each balance sheet date. Translation adjustments are 
accumulated in a separate component of stockholders' 
equity, "Cumulative translation adjustment." Income 
and expense items are translated at average rates of 
exchange during the period covered by the Co mol i · 
dared Statements of Income. 

For non-U.S. subsidiaries which operate in a highly 
inflationary environment, inventories, fixed assets, and 
investments are translated at historical exchange rates 
as of the dates of acquisition, while other assets and lia­
bilities are translated at exchange ra1es in effect as of 
each balance sheet date. Inventories charged to cost of 
sales and depreciation expense are remeasured at hi~­
torical exchange rates as of the dates of acquisition, 
while all other income and expense items are translated 
at a.,erage rates of exchange during the period covered 
by the Consolidated Statements oflncome. Gains and 
losses resulting from translation are included in other 
income (expense), net. 

Excess of Cost Over Net Assets of Businesses Acquired 

Excess of cost over net assets of businesses acquired is 
amortized on the straight-line method over a period of 
approximately 40 years. 

Research and Det!elopment 
Research and development costs are charged to opera· 
tions as incurred and amounted to $21.1 mill ion for the 
year 1992, $17.8 million for the year 1991, and $16.3 
million for the )>ear 1990. 

Restatements and Reclas5ifications 
In 1992, the Company adopted Statement of Financial 
Accounting Standards ("SFAS") No. 109, "Accounting 
for l ncome Taxe6." Financial sra Lemcnts for 1990 and 
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1991 have been restated to conform to the provisions of 
that new accounting standard. See Note 3 for further 
description. 

In July 1991, upon completion of the initial public 
offering referred to in Note 1 , a one-time charge of $3 .8 
million was recorded, representing the Company~ por­
tion of the costs associated with the termination by GAF 
of its Equity Appreciation Plan; such amount has been 
reclassified as "Selling, general and administrative" 
expense in the 1991 Consolidated Statementoflncome. 
In addition, the Company's egui ty in the earnings of its 
joint venture, referred to in Note 10, has been reclassified 
from "Cost of producu sold" to a separate line item in the 
Consolidated Statements of Income. Certain other 
amounts in the 1990 and 1991 consolidated tinancial 
statements have been reclassified to conform to the 
1992 presentation. 

Non: 
3 

----·----------· -----------
ho~coMF. TAXEs 

lnc>lmc tax provision consists of the following: 

)car Ended Decembcor 31, 
(Thou.•and s) l992 1991 1990 
Fe dual: 

Current $(13.648) ${14,225) $ 5,090 
Deferred (6,844) (2.455) (2,013) 

Total Federal (20.492) (16,680) 3,077 
roreis::-n (7.181) (7,440) (14,-455) 
State and iucal (927) (916) (100) 

lncomr taX provision $(28600) $(25,036) ${11 ,478) 

The differences bcrv.<een the income tax provision com­
puted by appiying the statutory Federal income tax nne 
to pretax income, and the income tax provision 
reflected in the Consolidatec Statements of Income are 
as follov ... s: 

Year Ended December 31, 
(Thol<-\lll'l£h) 1992 1991 1990 
Statutory tax 

pr,wision ${29,166) $(25,732) $(14,293) 
Net impact o( fureign 

oprratiom 3,'i89 3.933 5,362 
Impact of 

nondeductihle 
goodwill flmonization (4.560) (4,701) (4,676) 

lmpaCl of percentage 
dl'pletion 2.152 1.947 2,078 

Other, nrt { 515) (483) 51 ----
I n come ta ~ provision 5(28,600) $(25,oJ6) $(11 ,478) 

In 1992, the Company adopted SFAS No. I 09, retroac­
tive toAprill, 1989, the date of the Acquisition. SFAS 
No. 109 requires recognition of deferred tax liabilitic::s 
and assets for the expected future tax consequences of 
events that have been included in the nnancial state­
ments or tax returns. The new standard also require~ 
that iixed assets which were recorded at the time of the 
Acquisition on a net-of-tax basis, be reflected at their 
pre-tax amounts, with a corresponding increase in 
deferred tax liabilities. As a result, the Company's 
depredation expense was increased by approximately 
$3.5 million per year, and its income tax provision was 
decreased by approximately the same amount. Con­

sequently, the adoption of SFAS No. 109 did not have a 
material effect on the Company's net income or earn­
ings per share for 1990, 1991 or 1992. 

Under SFAS No. 109, deferred tax assets and liabili· 
ties are determined based on the differences between 
the tax bases and book values of assets and liabilities, 
using enacted tax rates in effect for the years in which 
these differences are expected to reverse. The com po­
nems of the net deferred tax liability are as follow~: 

Deccm~r31, 

(Thousands) 1991 1991 
------·----·------

De-fe ned tax I ia !>U it ies re Ia t.ed 10: 

Property, plam and equiprnem $106,396 $100,041 
Othrr 4.813 1,642 

Tot a I defer n: d tax lia hil itie ~ 111,2:09 101,683 

De-ferred tax a5seu related to: 
Exp-enses not yet deducted 

for tax purposes (7,725) (6,490) 
Fon: ign tax credits not yet utilued 

under the Tax Sharing Agreement (3,621) 
All other deferred tax asset~ (2,394) (655) 

Toral defer red tax a sse u (13,740) (7,145) 

Ner deferred tax liabiliry 97,469 94,538 
Currem portion include-d in 

other current asset.~ 5,066 5,066 

Noncurrent portion $102,535 $99,604 

Prim to adoption as of january I, 1991 of the Tax 
Sharing Agreement described below, the tax provision 
was calculated on a separate company basis. The 
accompanying financial statements do not give retroac· 
tive effect to the Tax Sharing Agreement prior to 
January l, 1991. However, had the Tax Sharing 
Agreement been in effect prior to January 1, 1991 , the 
tax provisions in the accompanying consolidated fma.n· 
cial statem<'nts would not have been materially different. 
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The net deferred tax liabilit\' is ultimately payable to 
G Industries. 

The C'.ompany and each of its domestic subsidiaries 
have entered into an agreement (the "Tax Sharing 
Agreement") with GAF and G Industries with respect 
to the payment of Federal income taxes and certain 
related matters. During the term of r:he Tax Sharing 
Agreement, the Company is obligated to pay to 
G Indus tries an amount equ2-l to tho~e Federal income 
taxes the Company would have incurred if, subject to 

certain exceptions, the Company (on behalf of itself 
and its domestic subsidiaries) filed its CM"n separate 
Federal income tax return. These exceptions include, 
among others, that the Company may utilize certain 
favorable tax attributes-i.e .. losses, deductions and 
credits (except for a certain :<mount of foreign tax cred· 
its and, in general, net operating losses)--only at the 
time such attributes reduce the Federal income tax lia­
bility of the GAF consolidat<:d group; and that r:he 
Company may carry back or carry forward its favorable 
rax anributes only after taking into account current tax 
attributes of the GAF consoLdated group. In general, 
subject to the foregoing limitations, unused tax attri­
butes will carry forward for u.se in reducing amounts 
pa}"t~hle by the Company to Ci Industries in future years. 
Subject to certain exceptiom, actual payment for such 
atrrihute~ will be made by G Industries to the Company 
only when GAF recei\·es an <;ctualrefund of tax from 
the lnrernal Revenue Service or, under certain circum­
stances, when OAF no longer owns more than 50% of 
the Company. Foreign tax credits nor utilized by GAF 
"'ill be refunded by G Industries ro the Company, if 
such credits expire unutilized, upon the termination of 
the stalllte of limitations for the year of expiration. 

Under cenain circumstances, the provisions of the 
Tax Sharing Agreement result in the Company having 
a greater current tax liability thereunder than it would 
have had if it (and its domestic subsidiaries) had filed 
its CM'n separate Federal income tax return. Moreover, 
under the Tax Sharing Agreement, the Company and 
each domestic subsidiary are responsible for any taxes 
that would be payable by reason of any adjustment to 
1 he tax returns of GAF or its subsidiaries, for years prior 
to adoption of the Tax Sharing Agreement, relating to 

the business or assets of the Company or any of its 

domestic subsidiaries; in addition, the other sub­
sidiaries of the Company are responsible for their 
respecti\'C taxc~. The Tax Sharing Agreement provides 
for analogous principles robe applied to any consoli-

INTIRNATJONAL SPECIALTY PROflliCTS INC 

dated, combined or unitary state or local income taxes. 
Under the Tax Sharing Agreement, GAF makes all 
decisions with respect to all matters relating to taxes of 
theGAF consolidated group. 

The Company and each of its domestic subsidiaries 
join in the filing of a consolidated Federal income tax 
return with GAF. As members of the GAF consolidated 
group. the Company and each of its domestic sub­
sidiaries are severally liable for all Federal income tax 
liabilities of every member of the GAF consolidated 
group, including tax liabilities not related to r:he busi· 
ness or assets of the Company and its domestic 
subsidiaries, although the Company has been indemni· 
ned by the other members of the GAF consolidated 
group for tax liabilities not related to the business or 
assets of the Company and its domestic subsidiaries. 

On january 20, 1993, Rhone-Poulenc Surfactants 
and Specialties, Inc. ("RP") filed a complaint against 
GCC in Delaware Chancery Court (New Castle 
County) seeking a declaratory j udgmem that it may 
exercise its alleged right to retire substantially all of 
GCC's interest in Rhonc-l'oulenc Surfactants and 
Specialties, L.P. (the "Partnership") on or bef.:ne May 
13, 1993. While the Company is a named defendant in 
this litigation, the Company's m3nagement believes that 
it is not a proper defendant because, among other rea· 
sons, it has no interest in the Parmership and no relief is 
being sought against it. The matter is scheduled for tri3l 
commencing March 3 1, 1993. GCC and the Company 
intend to vigoromly contest this action. ace has 
advised the Company that it believes that it has mer ito· 
rious defenses against Rl~ although there can be no 
assurance as to the outcome of the litigation with Rl~ 

GCC has advised the Company that, under current 
interpretations of tax law, should RP be permitted to 
exercise its right to retire GCC's interest in the 
Partnership, GCC would incur a rax liability, after tak­
ing into account tax attributes available to OAF and its 
subsidiaries and based on current projections, of 
approximately $95 million. G Industries has assumed, 
and G Industries and GAF have agreed to jointly and 
severally indemnify the Company against, such tax lia­
bility. As set forth above, the Company is a member of 
the same consolidated group as GCC and, subject to 
such indemnincation, would be severally liable for any 
tax liability imposed in connection with the retirement 
ofGCC's interest in the Partnership should GCC, G 
Industries \:lnd GAF be unable to satisfy such liability. 

-
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In the opinion of the Comp:emyk management, Lhe 
ultimate resolution of d'.e dispute with RP will not have 
a material adverse effect on the operations, liquidity or 
financial condition of the Company. 

Non 
4 

At December 31, 1992 and 1991, $40.5 million and 
$40.4 million, respective))'• of domestic inventories 
were valued using the LIFO method. These book values 
were less than the corresponding FIFO values by $3.4 
million and $0.4 million, respectively. Inventories con­
sist of the following: 

(T hou.1wwsJ 

Finished goocis 
Work in procr~~ 
Ra .. · rruttcriah and supplirs 

li:otal 
Less LIFO reserve 

Non: 
5 
PRoPERTY, PuNT AND Eow PMENT 

1992 

$ 69,991 
21,156 
17 ,SOC' 

108,947 
{3,419) 

$105,528 

December 3 I, 

1991 

$58,996 
18,196 
17,065 

94,257 
(421) 

$93,836 

Property, plant and equipment consists of the following: 

Dec~mber 31. 

(Thousands) 1992 19'Ji 
-

Land and land impro,-ements $ 65,326 $ 64,260 
Buildings and fixtures 71,870 68,557 
Machinerv and equipment 342,176 ]12,635 
Construction in progress 50,226 26,054 
---·~~~-----· 

Total 529,598 4 71,506 
Len accumulated depreciation (77,526) (56,176) 

Proper!)", plant and equipment, net $452,072 $415,330 

The amounts shown a hove have been restated in connec­
tion with the adopt ion of SFAS No. 109 (see Note 3), 
which had the effect of increasing gross property, plant 
and equipment hy $86.3 mill ion at Decemb~r 31, 1992 
and 1991. 

LONG·TERM DEBT 

Long· term debt con~isu of the following: 
Dece ml>rr 31 , 

(ThowJandJ) 1992 19~1 

9% Senior Nores Due March 1, 1999 $200,000 $ 
Borrowings under revolving 

credit facility 252 ,50(1 
Borrowings from G lndustrit:s 310,995 
lnd~.;suial revenue bond 2.970 3,S5J 
Obligations on mortgaged properties J8,J25 44,519 
lOX% Senior Subordinated Nom 

due 1994 J3,6R4 
11~% Senior Subordinated Notes 

due 1995 6,/4} 
Unamortized discount (90} 

--.--- --·-·-

Total hmg-temt debt 493,595 439,404 
Les~ currem maturitie:; (5 70) (25,658) 

Long-term debt less current maturities H93,025 $413,746 

In March 1992, two dom~stic subsidiaries of the 
Company (the "Issuers") issued $200 million of9% 
Senior Notes (the "9% Nore;,"), due 1999. The 9% 
Notes are guaranteed by the- Company and all of its 
domestic subsidiaries (the "Subsidiary Guaranrors"). 
The Company used the net proceeds from the issuance 
of the 9% Notes to repay $196 million of its borrowings 
fram G Industries. G Industries in turn repaid a similar 
portion of the tern: loan under its tlter•·e:xisting bank 
cred ir agreement. 

The 9% Notes are general, unsecured obligations 
of the Issuers. Upon issuance of the 9% Notes, t.he 
previous bank credit agreement was amended, with the 
Issuers assuming 0 Industries' obligations under the 
previous bank credit agreement, including the term 
loan and the combined revolving credit/leuer of credit 
facility, excert for obligations related to letters of credit 
issued on behalf of OAF Building Matedals Corporation 
(see Note 9 for information in connection with affiliate 
credit arrangements). In addition, all liens on assets of 

the Company securing the bank indebtedness were 
released, with the result that the remaining bank 
indebtedness and the 9% Notes rank pari pa55u, 

In C•:mner.tion with the i~suance of the 9% Notes, 
the Company entered into interest rate swap agree· 
menrs with commercial banks, with an aggregate 
notional principal amount of$200 million, il.s a result 
of which the effective int.erest cost to the Company of 
the 9% Not~s is now equivalent to a floating rate equal 
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to 1.4% over LIBOR. The interest nne swap agree­
ments mature at the time the related 9% Notes mmure. 
The Company is exposed to credit loss in the e\'ent of 
nonperformance by the co::n.nercial hank counterpar­
ties to the interest nne swap agreements. However, the 
Company doe~ not amicipate nonperformance hr the 
coumerpanics. The fair \'aluc of the imcrcst rare swap 
agrecmcms ar December 31, 1992 and March 4, 1993 

was $9.7 million and $20.8 million, respecti\'d)', repre­
senting the estimated amount that the Company would 
receive if the interest rate swap agreements wert• termi· 
nated at such dmt•s. 

On July 23, 1992, dw ls~uers, as borrowers (tht• 
"Borrowers"), entered into <1 new fi.\'C-ycar hank credit 
agreement (the "Credit Agll'ernem") pnwiding for a 
$400 million rcv<llving credit/letter of credit facilit)'· The 
nev.· hank financing replaceJ a credit (;lcility formerly 

providt•d h)' G Industries. Borrowin,::s under the Credit 
Agreemenr hear interest at a floating rate (4.57% on 
11ccem her 31, I 992) based nn the banh' base nue, 
fedNal funds rate, Eurodolhn rme, CD rat!..' or a comperi­
t i\'e bid nne (which rna)' ht· b<1seJ on Ll BOR ur mom')" 
markt't ratt's), m the option nf tht' Clmpany. All 1lf rht• 
Rnrr<l\\Trs' obl igat i<lllS und<' r the Cred 11 A gn:cnwnt arc 
guanmtt•ed hy tlw Compani and irs utht'r domestic 
suhsiJ ia ries. 

Tlw Credit Agreement pt'rmits the Rnrwwers w 
make loans It) affiliate~ ancl to make available lettl'rs of 
credit for dw he nefi r of affiliates in an aggreg;ue 
amount up to $50 mill ion. As of December 31 , 1992, 
$2 5.8 million <lf such am • .,unt haJ been utilized in ti1l' 
form of lett('tS of crt'd it. 

The Credit Agn·cnH'nt nmtains cm·cnnms which 
require the C1.,mpanr to maintain (i) minimum interest 
co\'cfilg(' rat it.,~. ( i i) maxi mum lever<IJ.:C rat itlS, and 
(iii) a minimum net worth. In addition, the Credit 
A~n·eml'nt C11ntains additit•nal afiirmative and nega­
tive cuvcnants. including rt'strictinns on permitted 
indebtedness, investments, liens, JividenJ~. and l1tlwr 
payment~ or distributions tn, or urher rmnsacriuns 
with, affilirues of the Comp:m~·. and n•strictions un 
merger:; and t ransfl·rs of all tlT subst n m ia lly a Jl,lf t lw 
assets nf the Company or it~ subsidiaril.'s. Th<· Credit 
Agreement a \so pn widt•s ftlt a ~lcfnult it tlll'tl' is n 
changl· in cnntwl (as defincJ) ttf the C••mpnny. A 
def;mh with respt'ct hl tlw Ctl\'l'~Ulllts undt•t the Cre,Jir 
Agtl.'l'mcm could tC'suh in tlw oh\igatiuns undt•r thl.' 
C:n·d it .'\~ret•tnl'nt heing <lCCl'll'rml'J. 

The Indenture governing the 9% Notes contains 
affirmati\•e and negative covenants, including renric· 
tions on permitted indebtedness, investments in and 
loans to affiliat('S, dividends and other distribution~ 
with respect to, or redemptions or acquisitions of, capi· 
tal stock of rhe Company and its subsidiarit·~. permitted 
sale and lease-hack transactions and asset disposiriom 
~md mergers. A default under the covenants in such 
Indenture could result in the acceleration of the 9% 
Notes. 

The Company called for redemption on July 17, 
1992 all of the remaining II X% Senior Suhordinart·d 
Note~ ($6.7 million aggre~ate principal amount) at a 
redemption price of I 00% of the pr inc ipa I amount , and 
!OX% Senior Subordinated Nmes ($13.7 million aggre­
t!ate principal amount) at a redemption price of 
102.626% of the principal amount, together, in each 
case, with all accrued and unpaid interest to the 
redemption dare. 

The aggregatt' maturities of long· term debt a~ of 
Decem her 31, 199 2 for r he next fi Vi' years are as 
follows: 
(Tit~>to><ZnJI) 

1993 
1994 
1995 
1996 
1997 

$ 570 
570 
600 
600 

253.100 

In the a bow Ht ble, 1997 mat u rit ie& include 1 he $2 52.; 
million of borrowings outstanding under rhe revolvin!:: 
cTI.'dit facilitY as nf Decemb('r 31, 1992, based on the 
cxpit;ll ion of the Credit Agreem('nt in Jul ~· 1997. 

Non: 

7 
BENEFIT PLANS 

Eligihle, fu\1-rimt' t'mployees of the Company ar(' 
CIWI.'Te~l hy \';HillUS henl.'fi.t plans, as described below. 

Defined Conrrihmion Plan 
Tl1l' Company pro\'ides a defmed contribution plan for 
cligihll' salaried cmplnyC'es. Tht' Compan~· comrihut(•s 
3'X, tlf particirvanr~· compensation, plus matching con· 
trihuritms up tu an additional 4% of compensation for 
participants who make voluntar~· comributions. Each 
participant i~ fulh· wsted at all times in the halancl' of 
his account. The ilJ.:gregate cnntril;..utions made by the 

• 
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Company to tlw plan and charged ro operati{lns \\'l'rt' 
$3,352,000 for tht• yl'ar 1992, $2,941,000 fm thl' yl'~u 

1991, and $2,770,000 for the year 1990. 

aes:inning in 1993, the Company will also con· 
tribute fixed amounts, ranging from $50 to $750 per 

year depending on age 1 to the accounts nf part ic ipanrs 

who arl' not covered by a Company-provided postrctirl'· 

ment medical benefit plan. 

Defined Bene/it I)/am 
The Company provides a noncontrihutor}' defined hen· 

efit retirement plan for houri~· employees (the "Hourly 
Retirement Plan"). Benefits under this plan arc basNI 

on statt•d amounts for each year of H·rvice. The 
Comp~my's funding policr i~ consistent with the 

mini mum f unJ i ng rcq u irl'ml,nts of ER \SA, plus any 

additional amounts which the Company may deter· 
mint· tn be appropriate. 

The Cnmpany's net periodic pension cost for 
the Hourly Retiremenr Plan included the fnllnll'ing 

components' 

( ThUio>lln<l_,) )99] 1991 199J 

St·n·in· cosr $ 559 $ '>74 $ SN 
I ntt•r,·•• '"" 986 626 706 
Lcs,;: E~p.,crc,t rt·r uu1 'on 

phn ;l.<S<'IS 1:6~1) (450) 067) 
Net .ldcrr;> 1 ;on,] :nuuru:at inn 

uf unrect>gn·I:<·J pnur 
s(,·p·kl'" cn~t 95 72 109 

Net perin.l•c r<·nsinn ,;,,,, $1.019 :)1,024 s 1,029 

Tlu- following t<~ble sets fonh the funded stmus of 
the Houri~· Retirement Plan: 

AcnunuLu,·,11wndir uhlig;nu•n: 
Ycst<'<l 
Nom••·~~<· .I 

Prujcc rc·,ll•<·nctit ,,],],1!•11 inn 
Fa 11 ,. ''I m· 1>l pi :m "'-'<'h. prim :Hi h lt~t cd 

Mt>ch nnd U.S. Gt>wrnml'nt '<'<'<lliti<·> 

Pruj••c reJ lwnefi1 ul--1 i~:.u it>n Ill i.'~•·css 
ot' phu t :•M·c·r., 

Un t~.•cn)!ni:c,l priur "''"'il.'<' ,., •~r 
Unr.·cll)!llb:.t m·t I"'' 

199:' 

$11.400 
1.990 

$13.190 

$1.3.190 

C7.Hll 

6.049 
( l.(dll) 
(l,S39) 

$ l.'iSO 

P<.·ccmh·r JJ, 

1991 

$ 8.994 
1,850 

i-10.84~ 

SIO,M4 

(6,lSI l 

·t46J 
(1.210) 

(16t\) 

S l,OS'i 

Tlu· difler~.·nc<' nf $3.469,000 hctwel.'n tlu• pr<*'Ct<··l 
hcndit llh]lgat i1m illl'XCl'~S tll pi:ln ;tS~l'IS :1nd thl' 

unfund<•.J ilCC rued 1'<'1\~ioll CU~t as nf ()l'Cl'lll ht•r 31 , 

1992 has h('en record~.·d by the Company as an 
unfunded liability, offset by an intangible a~set of 

$1 ,630,000 and a reduct ion of stoc kholdcrs' equity of 
$1,839,000. In accordance with SFAS No. 87 I 
"Employers' Accounting for Pensions", the foregoing 

anumms will he amorri:cd to expense over a period of 

approximately 15 years, as the Company continues to 

fund the benefits under the Hourly Retirement Plan, 

there!:.~· eliminating rhe unfunded liability, the intangi· 

ble asset, and the reduction of stockholder.'.' equity. 

In determining the projected benefit obligation, the 
weighted average assumed discount rare ll'as 8.5% and 

8. 75% for 1992 and 1991, respectively. The expected 
long·term rate of return on assets used in determinin~ 

net peri11d ic pension cost was 9% for 1992 and 1991. 

The Companr also provides a nonqualified defined 

benefit retirement plan for the benefit of certain ke~· 
employees. Expense accrued by the Company for future 
obligations under this plan was $301,000 for the year 

199 2, $44 2 ,000 fur the year 1991, and $3 6 7,000 for the 
)'l'~H 1990. Employees who participate in this plan art· 

nnt emith·d to have employer contributions made to 
tlwir account under the defined contribution plan. 

01her Bene/it Plam 
GAF maintained an Equity Apprl'ciation Plan, which 
was term ina ted upon cumplet ion of 1 he initial public 
1 ·ffcring. As a wsu It, tlw Company's 1991 rcsu Its reflcc 1 

a one-time charg<· of$3.8 million (included in "Selling, 
g:t•neml and administrative" expcn~e). representing the 
Comp-any's portion of the costs in connection with the 
plan termination. 

Postretiremelll Medica/and Life ln~umnce 
In addition to pnwiding pension benefits, tlw Company 
pre.~emly provide!- cerwin medicill and life insurance 

hcnefits for all retirees who were formerly hourly 
employees and for certain retirees who were formerly 
salaried emplO)'ees. Current hourly employees may 
hcn1me eligible for bencfiu if they reach retirement at.:c 
while working for the Company. 

During 1992, thl' posrrctirt•menr medical and lift· 

insunmn.• plans for salaried employees were terminated, 

with cennin exceptions for salaried emp\oyet•s over 
age 55 with 1 0 \'l'<lrs of sct\'ic e. Currem retiree!> who 

Wl.'r~· f<1rllll'rly salaricJ cmployct•s will maint;lin life 
insurancl.' c,weragt• and rt·cciw a Compall\' suhsidy uf 

up t<l $.800 per ~·(·ar lnw;uJs nwJical cowra~e, with Cl't· 

1 ai n l'xcepr iun~. 
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EHI..'ct iw Jmumry 1, 1992, the C1nnpany aJoptt·~l 
SFAS N.1. 106, "Empln~ws' AcCtlunting fm P.1st-

ret iremt·nt Bl•nch 1 s Otlwr Than Pens it ms." Under 

SFAS N.1. 106, dw Cmr.p;:tny is rl..'•JUircJ 10 <lt:crue th1· 

tst i tWltt•J Ct lst of ret t ret• .,en eft ts, ut her than pcnsi•1ns, 

during cnwn·d t•mpluycl!s' He t i \"C Sl'T\' icl..' per inJs. Tlw 

Comp:my rrl'vinusly charged tht• cust nf thesl' hcnefits 

w e:>:pt·nst• as tht' hcncfi:s wen• paiJ. 

Tlw new accmuu i ng standarJ has n• 1 efft'ct • m t ht· 

Company'~ cash di~burst·metus ftlf rctirw medical and 

lift· insurance ill'ncfits, ;·:s tht• Cnmp<lllY funds tht•sc 

hcnl'fu s as tlu·r ht·ctllllC pay<lblt•. AJ, 1pt i•m 11f SFAS Nu. 
106 will n<lt ha\'C a matt·rialt•ffcct on the Cnmp:my's 

annual Ill.' t incnnll'. 
Tlw cumul ill I •·c l.'fil•,·t ii'i t 1f J <1111lil r ,. I , 1992 of 

,,,.J.,pting SFAS Ntl. 106 was a nm··timt·, nnn-cash 

rhargt• against t••trntngs 11f $7 .I milli•m ($.07 pl.'r 

shar.·). ;lh l'T thl· rL' but·d inc tlll\l' tas bl•nl'l1t tli $ .1. 9 
millimt. 

T lw f, 11lmn llJ.: t ;tbll.' len m,; i ks the I' hn', fu ttdl·,\ 

st •IT us It 1 till· acctul.'d pn•trl't i r•·nwnt ht'<lh h C<ITe cnsr 

liahility a~ tt•!ll.'ctl'li<m tho! Cnn . .;ll!Jdatl'.l Rabnct' Sh~·l·t 

a~ t 1f I )t'Cl'lll h~·r 31, 199 2.. Bt 11 h t hl' 01cc u mu latl·,\ P• ~~~ n· · 

1 i r~·nwnt lw m•h t , 1hl ig;u 1011 and 1 hl' 199~ m•t pt·ri•'d ic 

post Tl'l i Tl'llll'nt ht·nl'li t ( 05\ shown hdnw rl'lll·t·t t hl' nL'W 

plan pTll\'iS iOL\~ for Cll rtl'nT rl..'t i TCl'S whtl Wl'rl' ftlrll\l'TJ y 

~a Ia r inll'lllJ' h 'Yt't'~. 

1./.lwu,cm.J,) 

r\((Utl\\JJatt·.lp<>S! It"! i lt"tlll't"' I hl'tlt.'~l t 1!-l t~Olt lUll~ 
Rt•t trc••s, .I,T••nd,•nt "· tm, ll•,·tldi.: j;~ n•·• 

t'l1gi hi,• (, 11 hcm·ti" 
/kt iw ••mplo~······ t"ulh· l'lo)!ihl,· t"o>r hcm·tit.• 
Ac 1 1 .-.. •·mpl• ,,,,.,., 11o 11 luI ,y ··I t)!lbk i. •r h,·n.-tir, 

To >1 "' lll" ,. II tut~l.u.-.t r• "' rc r I l•'tnl'l\1 

ht•n•·lit , >l•l1~a1 "•n 
hoir •·.du,· ,,t pl;m 01''<'1• 

s r>.6~i 
U'ii 
~ ~ '\.SS 

N l.'t J'l..'t j, llli~o· P• lSfTt'l irl'Ull'llt hl•ncti t c. 1st I~ 11 t ht• }'l':t r 

]992 ilK ltttkd t 111.' l~l\[,1,\'illg C<lll1l'<l1\l.'lltS: 

Sl.."r\' j('~,.· (' \Sl 

1 nh.)h""l ~n .... r 

:: 1}"\ 
9!) 

s l.l)-1~ 

F. 11 p11 rp• l.<•·~ , ,( c a kuLn in).! tlw ;\Ccumuhu ,.,JJ'• 1~1 tl'lth·· 

ll1l'lll bl'IWii I 11hJ igm it Ill. tIll' f, l[], l\\'i l)J.: ;\S~t t mpt it ll)~ \Wit' 

m;l,ll'. 1\.,•tir•••··' \\"h" Wt'rc• ttlrnll'rly s•rbri .. .ll·mplnyn·s 

(with Ct'n • 1 in ,.:-;,·,·pt ion.;) \l'l'll' assunw.l 1<' Tl'C l' i n• •r 

C, 1m p;my suh~i,ly nt" $800 per year. \Vi 1 h r,·~J'l'd t. • 

retirl..'cs wh,, Wl'Tl' ti1rmerly hourly employee~. mmt such 

r\!tirl.'l'S i\Tl' suhjt'CI 111 :1 $5,000 pet per~nn liietimc maxi­

mum bendi t. Su~jcct to sue h I ifet imt max imun•, a 17 ~;. 
and II% ;mnu~l rate nf increase in tht· Company's per 

cnpita cost ,lf pr~widing po~ttetireml'nt tm•dical hem·ftb 

\\'0\S us su nu: J fur 199 3 for sue h rc 1 ire l'S ovt• r u n J u mk r 

UJ.!l' 65, rl'spectit•t·l~: Tt1 the extent thm the lifct ime maxi­

mum heneftts have nm ~ecn n·ached, the foregoing 

roues were nssumcd to dt•crl'u~e gradually to 7% and 6%, 
rcsp~::cti\'Ch', hy tlu.• yc;u 2003 and remain at thm lewl 

thereaftl'r. 

The health cart' cost trend ratl' as~umption has an 

cfft•c! on the amounts reported. Tt1 illustrate, inc!l'a~in).! 

tlw assumed health care cos1 trend rates h~· om• pt'rl't'lll· 

iiJ.!l' pnim in l'ach war W•lu ld inc rense the ace umu hHt'd 

,~,)~! tl't iremt·nt hl.'nl'fi t ',hJ ig,u ion as of l )l'cemht•r .ll , 
1992 br 5388,000 and the aggrl'g;ltl' of thl· st•n·ict• and 

i tllcrl.'st ,-,1st cmnpt •nl'nt s of net pt•riod LC pos1 n·t irt'll\l'nt 

hcneiit CllSt ior tht· year !992 hy $46,000. Tht· 'wighted 

01\"l.'ragc LiiSCllttnt r;llt' usl.',l in determining thl' accumu­

lnh'd pt lS\ ret Lfl'lllt:lll hcncfi I t lb\ igm i1 ll1 \\'<!~ 8.; ',!;,. 

No-rF 
8 

Thl' 1991 I nct·nt i w Phm f, lT Ke\' Emp\oyl't·s ( t ht· "1991 

lnl'l..'ntiw Phm") authori!es the gram t,f opt inns ltl 

purchase a maximum of 3,000,000 shares t•f till' 
Company's c,lmmon swck. Options may ht• either 

npt imls iml'nded It 1 bl• "inc cnt i \'l' stock opt ions" wil hi n 

t lw mt·<Uti Ill-! ,,j St•ct itm 4 2 2 of tht· I ntt·r nal Rt·,·cnul' 

Ctldl' ("Cmk·") m "mmqualitieJ" st,lck up1iom 1~1r 

purr• 1sc~ , l tht· ( :~ ~<1l·. Till' t'Xl't·c isc pr let' of tlpt it 111~ 

_l!rotntt•d mustlx· at ll·oiSI l't1ual to thl• Elir M,Hh•t Vi1lut• 

(a~ .~ • .ft!Wd in rht• 1991 lncctui,·c Plan) 11f ~uch ~h<lll'~ 

nn d11.' date of ).!nmt. 0p!itm~ may n•ll !-.c exl·rdsed dur­

ing th•• tirst yt•ar aitn tht· datl' of gram. Thcreafh't, l·ach 

opt inn ht·cmucs l'Xt·rd!oahll' as to 20%, 40%, 60'J;,, 800,·;, 
an.! ll10'}u of t lw sharl..'s suhjt'{"\ 1 hctt·w nn t•ac h (){ the 

tirst t lm lttj.!h tl1e tilth •mniwrs:1rie~ of tlw dah' ,J( ~:rani. 

Spl'Ciotl wstinJ.: ruk; apply to optiom gr;mtcd to non­

l'"mp\, l)"l'l' tl i fl'C\tlT~. 

N• 11 withstand in~-: any t 1t her pnw bion of 1 he 1991 

ltKt'nl in· Phlll. tlw Ctlmpensauon and Pcnsiun 

C••mmillt'l' ui tlw Btl;H.:I of Din•nm~ lll>l)' pwhihit 1lw 

c.xerc i' 1..' uf any or a 1l opt ions '" pure h:bl' ~hare~ of com­

Ill• •n Sit>( k if it r• IYS t lw opt ion h,)J,lt.'r :m amount l'q 11<11 

.. I 
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.................................................. ---------------------------------------.. 
tn th~· difil'H.'tlc~· h~,•tlw~·n llw nggr~·g;n~· Fait Mark~t 

Valut· 11f th~ !>har~·-~ subject 1<1 such tlpl i•ms and the 

aggn·g.\h' tlpl [,Ill ]'IICl'. Such ill\11 )U nt sh<lll h~: r•• id in 

cash or 1m~· Ctlm hi nat itln oi cash and cnmmon S[t)ck at 

tlu· ck·ctinn ni tlu• Cnmpt•ns<ttlon •md Pcnsi•m 

Committt'l'. 

The- folltlwing is a sum mat)' t~f transact inns pl'rtain· 

int.: tu tht' 1991 lncemivc Plan: 

I Numh,•r uf Sltrtr•';) ]'.)\)~ ]\1'}] 

Our sf ;md ing J;mu.tr~· I Hll1,NS 
Cit;lntt•.l l.OM.l22 Hl6.HS 
Ex.·r.: is~·, I 
l~·rnun;u,·,l 116.<J21J 

Otu ,,,m,lml! I l,·n·mbcr ll I,Ht\ l,M'J 1Bll,2.1JS 

At De.: t•ml•t•r 31 : 
E:wrcis:t"'•· lllUH! 
A1•a i !,,].],. t; •r )!r<~nr 1.1 Jo.lSI 2,161,752 

Opti"n l'n.:.·lbnt:••lh ::;han·: 
Om•1 ;m,\t nJ! $\1.1\J 5-S 14 _,,.:- $]2.25 

Non 
9 

R.:t.A"J 1-:11 PARn Tn ... NsAl'"l'lll!-I:S 

Tht• Cllll]'ili\Y ~l'lls mim·ml r~·l.lUCIJi. Ill GAF Building 

Matt·r i;t) s c, npomt h m, a suhsid i<lt)' t J( G I n.lu st rit•s 

{"Buildm!! Matl'ti;lls") unJer :1 cunrnK·t expirim: 

l )t·c emht·t .31 , 199 .1. Such sa lt·s by 1 ht' C 1mpany 

hltiliL•d $41.4 mill ion, $.10. 7 millitm and $10.3 mi\]i;m 

fnr dn· \"L'ar~ 199 2, 1991 and 199(\ rt'spl'C t i wly. Tht• 

mm1unt n·cd\';th],. frum Build in~ Matt'ri;~[s im ... ud1 

S;l)l·~ <II J),•c,•mh,•r 3 I, 1992 w:ts $3.6 millh m, whilt' 

thcrl' was n• 1 n·c~'l\"ahk fr•ml Building Mme-rials inr 

MIC h ~'' [,.,, at I ),·~·emh.:- r 31 , I 9') I. 
Th,· C<1mpany pr•wides genl'rillman;~g,·mt•nt, finnn· 

cL>ll. IL·g.tl, cumputt'r, adminis~r;u iw and facilit [,·s 

Sl'n'kL'S ''' Buildin!! MatL•rinls athl GAF ArtlaJ(asting 
Cump;my, In.-., ;1 Mthsi.l ~<try nl G I ndust ri es 

{"Rr.1;\dcasting"). Pri<IT 111 1991, ammmrs clmrj!L'd hv 

tht· Ctlmpany 1\l Building Matt'ri>~l~ and Ar,,adc;\sting 

f, n such S\'t\' ic ••s wert• ha>e .. l• m 1 he , lpl'tm i Ill! inc< mw , 1f 
tlw C, l!llp;my in L'<h: h )"l'<lr rd;H i ,-~· tn tlw , li'L'mt in:.: 

income ui Building M ;twria 1~ and Broadcasting. and 

rt'prt'scnh:J, in tht· opinion of management, a iair 

rdlt'ction uf the costs of pm\'iding such SL'n•iet'5. 

In 1991, 1 he CtlmpH ny entered into a t hrN'-)'eH r 

Managemt'nt Agreement cove-r in~ 1991-199.3, pur· 

suam to which tlu• Comp;my agreed tu prm•ide such 

Sl'r\'iccs w BuilJ ing Mawr ials and Bruadca.~t ing f,u 

11nmml managt:-mc-m fL•es of $4.2 m iII ion and S 139,000, 
rt'~pl'CI i vcly. Such fees i ncrc-;tse hy 5% per ye-ar and can 

ht' adjustL•J in certain limite-d circumstance~. including 

tl1t' occurre-nce uf a suhstantial change in the scopt· or 

n:11 ur~: tlf Building Mawrials' or Broadcastinj!'s bmine~~­
Chlugt•s hy the- Company {or providing such st'n'ict'~ 
aggrt'gat~J $4.5 million ti.Jr the ye-ar 1992, $4.3 milli•m 

ti.n tht• year 1991, and $4.5 million {m the yenr 1990, 
anJ arc rdlccteJ as rc-duc 1 ions of ''Selling, gcnt'ra I and 

a.lmin istr:tt i w" expenst•. l n 1 he ewnt t hill tht' 

Company nr its employees provide servict•s h1 any oi its 
nt hN aifi I iates sul:>sram ially greatl'r tlum tho~l' pw· 
vi,kd in tht' pa~t. such affiliatt' will reimhurst· thL' 

c,llllp;llly itlr the costs nf pm\'iding such service~. 

In add it i1m, till' Management Agr~'l'll\ctu pr.Jvidt·" 

that tla• part it's may pn)' c~·nain ,li each otlwr·~ 

t'XPL'l\S'l'S j, 11 t hdr mutual <td m inist rat i \'l' cnnn·nit'nCl' 

until such time i\S such l'Xpt'nses cnn be directly hilk·d 

,1r chargt'd tutht' party which incurred dwm, Ml Inn!! as 
t'ach parry which incur~ such expenses promptly rcim· 
hurst'S 1he part)' which p<~ys thL· cmts thert'oi. 

Se-t• Nute .3 for a discu.;si•m oi the Tax Sharing 
A!!H't'mt'nt. 

Under the tt·rms ni its rt·,·ulvin!! crt'dit iacility, tlw 
( :.mlp;my • n 01 ny •1f its suhsid ia r ies may in i 1 s d i~c H' t i• m 
(hut shall 11<11 ht· nhligatnlw) make lnam It l afiiliat~·~. 

and pnwi,k• lt•tter.~ of credit i~sued fur the ht•nefit uf 
sut:h affilintt•s, up to ;m aggrL•gatt' amount not to exce~.·J 

$50 mill inn tlutstanding at nny time (see N,,tc- 6). 
The- Company and its suhsidiarit·s als1' horrow from 

e I ndust rit·.-; irnm I i me It l time ill I he sa nil' rutt·~ a\"il i 1-
ahlt• tu the C.m1pany undl•r its Tt'\'Uh-ing cn•dit fac i I ity. 

Such h,nrnwin!!s mllstamling at Dt'cemher .31, 1992 
hltak,l $20.5 mill inn. 
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INVESTMENT IN )OINT VENTURE 

Financial data presented below pertain to GAF·Hi.ils 
Chemic GmbH ("GAF~Huls"), a joint venture betv.lccn 
the Company and Huls Aktiengesellschaft, which 
operates a chemical manufacturing plant in Germany. 

(Tiww11niM 

JNl ERNATJONAL SPlCIAITY ~RO])l'C""l S 11·.": 

The results of this joint venture are accou nrcd for ht· 
the equity method. As of December 31, 1992, $6 mil­
lion of the Company~ retained earnings represented 
undistributed earnings of GAF-H i.il s. 

Year Ended Dectmber 31, 

1991 1991 1990 
-----···---~ --~-------------- ··-----·---
Income Statement data: 

Rtvenues: From d1e Cc•mpan\' 
From others 

Total revenues 
Costs and expenses 

Operating income 

Net income of GAF-Hoh 

Equit~· of the Company in earnings of GAF-Huls 

Cash Flow data: 
Cas!. provided by opera : ing actiYiues: 

Net income 
Deprcc iation/amort i:a tion 
WO¥king cap hal char.gc~ 
Odoer, nrt 

Cash used in investing activities: 
Capital expendirures 

Casl1 used in financing actiYities: 
Di11idend~ paid 
Other, net 

Tot.ol 
··--··-----------

Net change in ca~h and cash equivalent~ 

Dividends ren.-i•·cd hj.· tl •~ Comp~ny frono GA F-llii/s 

Balance Sheet data: 
Current assets 
Noncurum assets 

Total A~et~ 

Current liabilities 
Noncurrent liabilities 

Total Liabilities 

Net a~et~ o( GAF-H i'ds 

Equit~· of 1 he Companr in net as..~ets of OAF-Hiils 

----

$ 10,5'11 
88,886 

99,427 
75,517 

$ 23,910 

$ II ,0'15 

$ 5,996 

$ 11,045 
5,315 
6,637 

(1,709) 

21,348 

(2,861) 

(1'1,318) 
(I ,677) 

(15,995) 

$ 2,492 

$ 7,158 

1992 

$ 51,047 
51,274 

$102,321 

$ 11,460 
14,634 

$ 26,094 

$ 76,227 

$ 37,938 

$ 1'1.895 s 22.256 
89,326 99,020 

·----~~ ... --

10'1,221 
78,611 

$ 25,610 

$ 16,621 

$ 7,894 

$ 16,621 
4.389 
3.028 
0'10) 

23,898 

(576) 

(22 ,788) 
(361) 

IZI,l7o 
79,440 

$ 41,836 

$ 19,5)(1 

$ 9,68'1 

$ )9,530 
4,977 

(4,500) 
2,076 

22,083 

(3,385) 
·-----

(23.461) 
1.876 

·-~~-~-· 

(21,149) (21,585) 
-

$ 173 $ (2,887) 

$ 11,403 $ 11,730 

DecemN-r 31, 
---·-

1991 1990 

$ 53,611 $ 51.'120 
57,131 61,{)43 

$110,748 $118,463 

$ 9,879 $ 33,080 
16,357 16,916 

·- --··----·-·--~-··~- ··-· 
$ 26,236 $ 49,996 

$ 84.512 $ 68,467 

$ 41,588 $ 34,('103 
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BusiNEss SEoMEr-:T INFORMhTioN 

Year Ended lkcemher 31, 
·~------

(Millioru) 1992 1991 199D -------
Net sales: 

Specialty Derivative Chemkals $ 4355 $ 411.4 $ 396.8 
Mineral Products 101.9 85.4 81.6 
Other 33.4 29.0 32.3 

Net sales $ 570.6 $ 525.8 $ 511.7 

Operating income: 
s,,ecialry Derivative Chemicals $ 78.1 $ 99.0 $ 93.2 
Mine tal Products 21.6 10.7 19.2 
Other 2.0 1.1 4.'1 

Tolal oper<~ting income $ 107.7 $ 121.9 $ 116.8 

JdemiJiable assen: 
Specialty Derivative Chemic11b SI ,008.1 $ 963.6 $ 95CU 
lv!ine r-ot! Prod u ns 164.6 161.6 !66.7 
Other 97.7 16.0 23.6 

---.~~~----------
, _____ ------·-----

Total asset~ $1,270.4 $1,151.1 $1.140.6 

Capital expendirures and acquisitions: 
Speciahy Dtrivative Chemicals $ 63.0 $ 29.7 $ 30.1 .. Mine rot! Products 7.4 4.5 4.1 
Other 0.1 0.2 1.4 

Total $ 70.5 $ 34.4 $ 35.6 

Dtpreciation: 
Spcciait}· Derivative Chemicals $ 19.7 $ 17.9 $ 17.5 
Mineral Producu 5.5 4.9 4.6 
Other 0.4 0.4 0.2 

·-----------~--·-----
Total $ 25.6 $ 23.2 $ 12.3 
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0EOGRA PHIC f NFORMAT ION 

Resuhs set forth below for foreign operations represent sales and operating income offoreign-hased subsidiaries. 

(MillitmS) 

Ndsalts: 
Domenic o~rilllio~• 
Europt•• 
Other foreign operatioru 

Operatinc incomt: 
Domestic operations 
Europt 
Othn foreign opc:rarion.• 

Operating income 
-------

!992 

$ 304.5 
188.1 

78.2 

$ 570.8 

$ 52.1 
43.6 
12.0 

107.7 
6.0 

y.,ar Endtd D.:ctmb~r 31, 

!991 1990 

.s 278.0 $ 266.5 
173.9 174.2 

73.9 71.0 
·-·--~N~--

$ 525.8 $ 511.7 

.s 63.8 $ 50.9 
44.6 48.1 
13.5 17.7 

-----. 

121.9 116.fl 
7.9 9.7 Equit}· in carninl':s of joint venture 

lmcren expense and othtr, nd (27.9) (54.1) (84.5) 

lnconoe before income tax.,s and cumulative effect of accoumlni: cllange 

ldc:nrifiable a~sets: 
Domestic operations 
Europe*u 
Oth., r for., igr. operatior.~ 

Total ::O!o.Sets 

$ 85.8 

$1,112.4 
125.6 
32.4 

$1,270.4 

$ 75.7 $ 42.0 

$ 998.6 $ 995.6 
125.4 112.9 
27.] 32.1 

-·-------~- ---·-
$1,151.2 $!,140.6 

""Net Sale ~-D()f!VS!ic Operarions eul..d~s sal~s b;~~ rhe Compan)i domestic subsidiaries m fcmoign-bastd affiliaus of $118.5 miUicm for rhe )taY 
1992. $107.9 millicm fOT ~~e )tar 1991. 11nd $88.8 miUirmfm rhe ;~~taY 1990. 

• • Nrr Sal~s-l:: un~pe txcluen saln b;~~ rhe Companyi E~on subsidiaries 10 domenic 11nd other foreign-based affiliates of $13.1 million for rht 
)t<lr 1992, $13.6 millicm f= rhe )ear 1991, 11nd $12.2 millinnfm the ;~~tar 1990. 

• • • ldtnri{l<lble Asseu-Europt include ihe Company~ 50% owntnhip of OAF~ Hiih. 
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GuARANTOR FINANCIAL DATA {for the l~uers and the Subsidiary Guarantors) 

As described in Note 6, the 9% Notes are guaranteed 
by the Company and the Subsidiary Guarantors. 
Presemed below is combined condensed financial 
information for the Issuers and the Subsidiary 
Guarantor~. which rogether are interdependent and 
with their subsidiaries constituted all of the domestic 

subsidiaries of the Company as of December 31, 1992. 
Financial information for the Company$ foreign sub­
sidiaries, including its investment in GAF-Huls, is 
reflected in the following financial information by the 
equity method of accounting. 

C'-oMIIINED CoNOENSioD STATEMeNTS oF INCOME 

For the Jssuers and the Subsidiary Guarantors 

(Milliom) 
-------~ 

Net 5ales 

Costs and expenses: 
Coot of products sold 
Selling, general and administrative 
Goodwill amortization 

Toral c~b ar.d expenses 

I Operating incomt 
lntrreM expen~ 
Equity ir. income from foreign subsidiaries and 50% owned joint venture 
Otloer income, net 

Income before income taxes and cumulative effect of accounting change 
lncon1e tax (provision) benefit 

Income before cumulative effect of at·couming change 
Cunoulative effect of change in accounting for postretirement 

henrfits orher than pensions, net d related income tax bcndtt 

Net income 

1992 

$423.0 

274.4 
82.8 
13.7 

370.9 

52.1 
{30.1) 
41.3 
15.7 

79.0 
(21.8) 

57.2 

{7.1) 

$ 50.1 

Year Ended December 31, 

1991 !990 

$385.9 $355.3 

235.0 223.7 
733 66.9 
13.8 !3.8 

322.1 304.4 

63.8 50.9 
(52.0) (83.1) 
49.3 50.4 

7.1 9.4 

681 27.6 
(17.6) 3.0 

50.6 30.6 

$ 50.6 $ 30.6 
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····-----------··-·-··-····------·----·-·-·-··------------------------------------------------. 

Cm.tmN£D CoNDENSED BAlANCE SUEETS 

For the hsueu and the Subsidiary Guarantors 

(MiUionsJ 

A sKU 
Cu uent AsSt:u: 

Cash, cash equivalents and shon-trrm invesunents 
Actcounu receivablt, nrt 
Inventories 
Other current assets 
JU,ceivablcs from rdateci partie~. net 

Total Current Assets 
Prop:rty, plant and tquipment, nu 
Excess of C05t over net asseh ofbmine~~es acqui.Jed, net 
Advances to and equity in investment in fottign subsidiari~$ and 50% owned joint venture 
Othn assets 

Total AsKts 

liabilities and StotkholdetS' Equit)' 
Current Liabilities• 

Current maturities of long- tern; debt 
Loan pa1·able to related pany 
kcounts payable 
Accrued liabilities 
Income taxes 

-----· ---------~----
Total Current Liabilities 

Long-term drbtles~ currtm m;;runties 
Deferred income taxes 
Other liabilities 
Stocld,olders' Equity 

Total Liabilities and Stockholders' Equity 

It>.'TERNATIONAL ~PlCIAl TY PRODLPCl S /)>,\_ 

Drcrmhet JJ, 
~- -·--~------·~ -·-· 

1991 1991 

$ 70.7 $ 0.1 
31.8 2&.4 
66.7 62.6 
10.5 10.0 

8.2 5.1 

187.9 106.3 
427.2 396.7 
470.9 484.6 
134.6 122.9 
26.4 11.0 

$1.24 7.0 $1,121.5 

$ 0.6 $ 19.3 
20.5 
24.8 27.2 
28.1 30.8 

9.5 
----~---

83.5 77.3 
493.0 413.7 
102.5 99.6 

51.0 47.1 
517.0 483.8 

$1,247.0 $1,121.5 

1 t• ... 
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Xole.J /o Con.Jo!icla/ecf !Jinanc.iaf 0/a/em en/.:1 <on•"'••d 

CoMBINt:D CoNDENSEtl STATEMENTS OF CAsli Fwws 

For the Issuen and the Subsidiary Guarantors 
Year Ended Decell)bc r 31, -----·-

(MiUioru) 1991 1991 1990 

Cash and sl.on·term inve~lmems, kg inning of ~at $ 0.1 $ 5.0 $ 5.0 
-------------------------------- ~-----··~ 

Cash provid<"d by opn-ating ac tivilies: 
Nu income 50.1 50.6 30.6 

Adjustm<"nts 10 reconcil<" ne1 mcome to net cash provided by operating activities: 
Dc-pr<"ciat ion 
Goodwill amonuation 
Cumulative effect of accounting change 
Deferred incom<" taxes 
(Increase) decrease in working capital ilems 

23.9 
13.7 

7.1 
6.8 

(7.4) 

22.0 20.8 
13.8 13.8 

2.5 2.0 
(8.3) (0.6) 

Change in advances to and equiry in investment in foreign subsidiari<"s 
and 50% owned joint venrure 

(Increase) decrease in tcceivables from related parties 
Change in cumulative tran.~lalion adjustmenl 
Other, net 

Net cash provided by opcro~ting anivilies 

(1 1.7) 
(3.o) 

(10.2) 
(6.4) 

62.9 

(27.1) (7.5) 
(1.7) 3.5 
(0.2) 11.6 

(13.0) (4.2) 

38.6 70.0 
-----------------------------------------------------------------------

Cash used in investing activities: 
Capital expenditures and acquisitions 

Cash provided by (used in) financing activilie~: 
Proceeds from initial public offering 
Increase (decrease) in long- term debt, net 
Loan from rcla1.-d part}' 
Financing fe<"s and expense~ 
bividends and distribul ion• 
Capital conttibutiun b}· GCC 

Net cad, provided by (used in) financing anivitit's 
---··------------· -------------
Net change in cash and short-term invcstmen~ 

Cash and short·tc rm inv.-~1 menU, <"nd of year 

The advances to <md equit\' in investment in foreign 
subsidiaries and 50% owmd joint venture and the 
related equity in income from foreign subsidiaries and 
50% owned joint venture include the net assets and 
operating results, rnpectively, of the Company's wholly 
owned foreign subsidiaries and its 50% owned joint 
venture, GAF~Hiih (see Nme 10). Domestic operating 
income includes $24.1 million, $28.9 million and $21.7 
million of profits on sales made by the Company's 
domestic subsidiaries to its foreign-based subsidiaries for 

(61.4) (30.7) (B.7) 

281.3 
60.5 (291.7) (5.0) 
20.5 
(6.9) 
(5.0) (27.6) (31.3) 

25.2 

69.1 (12.8) (36.3) 
~~--~-· 

70.6 (4.9) 

$ 70.7 $ 0.1 $ 5.0 

the years 1992, 1991 and 1990, respectively. Profits 
earned on sales to the foreign-based subsidiaries which 
were included in the foreign-based subsidiaries' invento­
ries at the end of each period have been eliminated from 
domestic oper-ating income and from advances to and 
equity in investment in foreign subsidiaries. 

Di\·idends received from foreign-based subsidiaries 
and GAF-Hiils aggregated $36.1 million, $40.1 million 
and $43.0 million for the years 1992, 1991 and 1990, 
res pee tivcly. 
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Acou•snlol\: 

On March 31, 1992, the Comp<m~· acquired the Van 
Dyk worldwide personal care business ("Van Drk"). 
Van D~·k is a leading producer of ultra\·iolc-r ahsorhN 
chemical~. pearlcscent pigments, emollients and 
emulsifiers. The acquisition was financed from hank 
borrowin~-:s and was accoumed for under the purchase 
method of accounting. Accordingly, the purchase price 
was allocated ro the estim<~ted fair \'aiues of the identi· 
fia ble net assets acquired. The results of Van Dyk, 
including sales of $2 2. 5 mill ion, are included in the 
Consolidated Statement ollncome fwm the dare of 
acquisition; the effect was not material to consoliJ<ned 

operations in 1992. 

No1r 

15 
CoMMIT MH-11 s "'No Cot..:TI NC;f NC 1 ES 

OAF, G-1 Holding~. G lndumies anJ GCC are presently 
depend~:nt upon the earnings and cash flow of their 

subsidiaries ( includmr. rhe- Company) in order w sa1 isfr 
obli{.:at ions as of Decem her 3 I , I 99 2 in the amount of 
$323.3 million principn! amount of 12.875% deben­
tures on which inrereM is paynhle in the form of 
additional dt"hcntures through March 1994, aftt"r 
which interest must he paid in c<Jsh, approximate!\' $1 02 
million of variom other liahilities, the ashcstos·related 
claims disc usse.-1 hdow nnd c errn in potcmi ;~] ta:.: I i;th iii· 
tics discuswd it) Non: 3. In the event that such pMcnt 

cor por;Jt ions were un;thl e 10 mel' I their c~tsh ncc,ls fmm 
source~ other than the Company, they might take \'ari­
ous ;Kiion.,, including, amorog nther thing~. set"king w 

cause the Company to mnke distributions w stnckhold­
t·r~ hy nu-;m~ nf d iv ilknds m otherw isc or to nwke I nan.< 
to parent corporatiom, or to cause GCC to sell share> of 
the Company's common stock. The Comp;my does not 
believe that liw dependence of its p<lrem Ctlrpor;nions 
on the ca~h flows of their ~uhsidiarics should hnvl.' a 

nmtt rial ad \'erse cff ect t1n tlw npl't;lt i<lOS, liqu idi rr nr 
c ~'!pit a 1 tl.'snurce., of tlw Com;"an\·· 
Ashes/05 U1i,1:mirm AJ:ai!l.ll GAF. OAF has advisl•d the 
Company that GI\F has bl.'l'll named as a co-dcti:ndanl 
in nppt~lxlm•m·ly 63,000 pl.'nJing lawsuits im'tlh'ing 

nlleged health claims relating to the inhalation of 
01sb estos fi her, hm·ing resol wd approximate I y I 12 ,000 
other l'"''suit!' in\'Olving similar claims. OAF has also 
addsed the Company that OAF has been named as a 
co-defendam in approximate~\• 30 pending lawsuih 
alle-ging economic and property damage or other 
injuries in schools or public and private buildings 
caused, in whole or in part, hy what is claimed to be 

the present or future need w remove asbestos material 

from these premises. 
OAF has also advised rhe Company that, assuming 

rhe Settlement described below is approved and 
becomes effective, it estimates that OAF's total liability 
(net of estimated recoveries from products liability 
insurance policie~ and resen·e~ prt:\•iously established) 
in connection wirh all pending asbestos-related bodily 
injury claims, and all future asbestos-related bodily 
injury claims anticipated m be resolved over the first ten 
years of the Settlement, will he approximate~\• $200 mil­
lion after mxes, and GAF has advised the Company that 
it has made ;lppropriare pro\'isions in its 199 2 financial 
statements relating thereto. Payment in connection 
with thb liability would be made over the next ten 
years. While OAF is unahle to estimate the amount of 

liahility wirh respect to claims to be resokcd after such 
period, it believes that it will resolve, by the end of such 
periud, substantially all of the court cases currently 
pending against it, and that it will further resolve suh­
stant ially all of the claims filed under the Seulemem 
m·er the initial ten-year period on a relatively current 
hasis, so that the number of claims pending agaimt it at 

the end of such period will he suhstamially diminished 
from current levels; as a result of these and other factors, 
OAF helieves that the re~olurion of any claims after 
such ten-year period will not have a material adverse 
eUecr on its financial position. OAF's estimate of 
asbestos· related liabilities is based on assumprions which 
rdate, among or her things, tn the number of new casl·s 
fi I cd, the cost of resolving (either by settlement or lidga · 
riun m through tht· mechanism established by rhe 
Settlement) pending and future claims, the realization 
t)f relmed tax benefits, the resolution of certain pending 
lirig•ll ion against cermin insurance companies and the 
;lmount of OAF's rl•coverics from various insurance 
Ct llllpilll it'S. 

.... 
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On Jamm ry 15, 199 3, GA F e1Herc J i mu, I< ~~c 1hc r 
with other members of rhe Ccmer for Claims 
Rcsululion (a non-rrollt organizalion of a~hesto.• 

dcfendan t com ran ies (the "CCR")), a class-;KI ion sel­
tlcmem a grccmcnt ( rh e "Sen I emcm") to resolve all 

future ashest1lS bodily injur\' claims (other than claim~ 
of rhosc person~ who "orr otll" of the class) "~ainst 
GAF and other membcr5 of the CCR. Tlw class <ICtion 
was filed with the United Snnes District Court in 
Philadelphia and the Scnlement i5 subject to certain 
conditions, including that Court's arrnwa land the 
f<l\'orahl c ou tcomc of cNt ai n I i1 if!» I ion rei at ing to the 
Set dement commenced hr tIll' nwmbns of t!H" ccg 
ilf!il i nst pP. 1duct s I iahi I it r i nsu rcrs. 

or t!w arrnJximatcll" 63,000 pemling hoJily injury 
cases, arrr•JXimatcly 9, 700 cast's arc rending in a 
M;n\·land stare cuurt; 8555 of rhese Maryland cases 
wert· consolidated hcf,lte il single judgt' for tri;ll of cer­
t;tin alk•gt•d "common issues." Trial of the allege,! 

'"common issues" and the sirnult;lllt'ou.; trial of six indi­
\'idual Cil~es ClliKiuJed in August 1992. The jury's 
\'etdict, in substance, found GAF liable on the 
"common issue . .;" of nt>~lif!ence and slrict lial>ility for 
cenain years and cert~lin periods ;md f<lT punitive dam­
a~-:~-~ ns tn certain p!.'riod,; equal w 2.5 times GAF's 
share, if ;my, of till' C•lmpensatory damages pnyahle t•1 
plaintiffs in t•ach action, and f<JumJ GAF li:lhlc for 
compensatorr ;md punitive dam;1ges in one of the six 
indi\·idw1l cases. The rcmnining cnses pending in the 
Maryland cnurt will he decided in a series of mini­
trinls, which an• expected w occur tWer a lenf!th}· 
period of r i Ill!.' c<1mmenc in:.: March 199 3. The Mary­
land trial C•lurt h•h indie:tted rhar tht· jury's \"erdicts at 
the Cl1nsnlidatt•d trial nn the alleg_t•J "c,munon issues," 
which dt'fermined liability in nej!ligencl' an,! strict 
Jinhilit\", Jiahi\ity f,1T punith•e J~tm"JJ.:C~, anJ thl' multi­
pi ier of 2. 5 to he U~eJ in caJcuJar ing J'llll it i \"C damages 
llJ..:aimt GAF. will he hinding on GAF at tht• mini-rri;tk 

GAF has nth·isetl th(' Companr that, assuming tht· 

correctness of the <tssumptitln~ rderre,l to ahon•, a hour 
which thcrt· can he no assurance, GAF hdiews that irs 
rescr\'Cs, including the <JdJ it innal n·~erw rt•ft·rred hl 
ahow, a'kqumdy rt•Al'Ct its actual ashl.;'~tns-rdatt.:>d lia­
hilitit•s. GAF h\1~ alsn ad\' i~~·d the Cump;my that, 
although mw opinion is nCCl'ssarily jth.l).!ment;ll and 
must be hase~.J un inftlrmmilm currcmh· knuwn, it i~ 
1 ht• •lp in it m tlt CiA F's ma na).!L'Ilh'l\1, ho1s~d till the 

a~~umptions referrcJ 10 ahm·(' and its an<IIysi~ of OAF~ 
future business, financial rmsr('cts and ca~h flow~. that, 
after giving dfect to the aforementioned rescr\'e~. 
.asbestos-related claims will not have a materialh· 
ad\'Crse effect on GAF's financial position and will not 

impair the a hi lit r u( GAF to meN its obi igat ions, tn 
reinvest in its husinesses or to take advantage of artrac­
tiw opportunities for growrh. 

Nl' it h('r 1 he Cmnpany nor 1 he assets or ope rat ions 
of the Com pan}', which was operated as a division of a 
corporate predecessor of OAF prior to July 1986, h<tw 
heen empl,1yed in tlu· manufacture or sale of asbtstos 
ptllduct~. The Comp<~ny bcli('\'es that it should haw no 
legal responsibility for damages in connection with 
asbestos-related claims, hut the Company cannot prt·­
dicr whether any such claims will he asserted against it 
(JT the outconw of any litigation related to such cl;tims. 
In addition, should GAF he unable to satisfy jud~nwm~ 
a~ainst it in asbesros-rcl<~ted lawsuits, its judgmtnt 

credihlt~ mif!l\t seek tn enforce their judf!m('ll!S against 
the assets o( GAF, incl ud inJ..: its indirect holdings of 
Ctlmmon stock of the Company. and such enforcement 
CllUIJ r ... suh in a change of control of the Company . 
Lcgall'roceedings. The Compaw; has certain liabilities 
under New Jersey st;llutes and regulations relating to 

the closing of its pi am in Lind ('ll, Nt'\\" Jersey ( t hl" 
"Linden Sitt'""). In June 1989, the Company entered 
into <tn Administrative Consent Ordl"r (the "ACO") 
with the New Jersey Department ofEO\·ironmental 
Protection and Energy ("NJDEPE") under the New 
Jersey Spill Compensmion and Control Act, anwn~-: 

orher Nev.· Jcrser lai\'S, which requir('s tht.:> Company H• 

de,-cl,1p a rcmediatillll plan for rht• Linden Sitl". 
Pursuant t<l the ACO, the Company posred leuers 

of crcdrr aggrt·gating $7.5 million to cover the anrici­
p;Jt('J costs of rl'lllt'<,liation; howe\•er, there can h(' no 
assurml<'<' as 111 th(' actual costs that will bt• incurred in 
c.mm·c t i, 111 with sue h remediation. The Company is in 
tlw rmcess of completing its ilnalysis of remedial work 
required hy th(' ACO at the Linden Site. 

The Company is a party to a variety of pnJCeeJ­
ings and lawsuits in\'olving environmental matters, 
including heing namcd as defcndam, respondent or a 

pt 1 tt'nt hilly responsible part~·, tugct her with other com­
ranit•s, undt•r the C1mprehcnsivc Envimnmcmal 
Rl'-'f'L11lSl' Ctllllpcns;ltion and Liabilit)' Act and 5imilar 
sr,uc hm·s, in which rccowrr is sought 1~11 the- cost pf 
cleanup tJf t"tJI\taminatl'd wash· di~ptl~<tl sift's. Many ,,f 
tlwst· ph l(t't•dings and lm'"~uits ;Jrl' in tilt' t•arlr swgt·s 

..... 
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and, due to 1 he pract icr~ of waste disposal haulers and 
disposr~l facilities prim to adoption and implementation 
of the environmental laws and rt•guhuions, c\'idencc is 
difficult to obtain or e\•aluate. The Compan)' is seeking 
dismissa I of n number of the lawsuits and pmceed inJ:s on 
the ground that there appears to he no substantial evi­
dence of the Compan)•'s responsibility for any hazardous 
waste pres em at certain of the sires in quest ion. At each 
site, the Compan)' amicipates, although there can he no 
assurance, that liahilit)', if an\', will evemualh• he appor· 
tioned among the companies found to be responsible for 
the presence of hau1 rduus waste at the site. 

The Compatw has rrache~.i agreements with its com-
• prehensive general liability insurers pursuant to which 

certain insur~rs pay, undrr a resen•ation l,f rights, costs 
of the Cllffipany in defending cerwin of tht•se adminis­
trative proceedings and lawsuits, and reimburse the 
Company for a suh~tantial portion of irs liabilities. The 
Compan~· helk·\·es that the amount of insurance avuii­
Rble undrr the policies pursu<mt tu which the expenses 
and I iahi lit ies a n.• being paid will he sufficil'nt ru CO\'l'r 
the Compnny's dl'fensl' costs and that portion of the 
Company's estimated liabilities agreed to he paid hr 
such imurers. The Companr has established a rt!scn•c 
to cover its estimatt• of thl' uninsured port inn of CllSU 
in connection \\'ith tlwse administrati\'l' proceedings 
and lawsuits. 

B:tsed on f.1cts presently a~ailahle, it is nut possible 
to prl'dict the e\'entunl cost w thl' Company of the 
f,Jregoing mntteh; hnwe\'er, the Company currently 
estimates that its Hahilitr in resprct of such mmwrs will 
hl' approx imatl•l r $12 .I m iII ion after n n•duct ion for 
antic ipmed insu ranee rec,wer ~-- In the opinion 11f man· 
agenwm, thi.'Sl' mnttl'rs should he resolwd nnd such 
amounts pniJ gr;Jdut~lly nwr:. period nf years nnd, 
accordingly, 1 hl' n•solut ;,1n of MIC h matters shnu ld m 11 

hl' marcrialttlt hl· husine~s or :lmmcial pnsitinn uf tlw 
Company. 

Based u ron in format ion present! r ;w;~ i Ia hie, mn n· 
agement estimates that capita: expenditures in 1993 
necessary in mdt•r to mninwin the C111llpnny's compli­
ance with en\'ironml'nta !laws and rc~ulat j, ms \l"i II hl· 

approximately $5.2 million. Thl' Company helit·ve~ 
that irs manufacruring facilitil's ate bl'ing operated in 
compliance in all material respects with applicable 
environmental, health and safety laws and regulations 
hut cannot predict whether more burdensome requirt•· 
mems. will be imposed I;!~· governmental aurhoritles in 
the future. 

Lease Comminnenu. The Company has operating leasrs 
for transportation, production and data processing 
equipment and for \'arious buildings. Future minimum 
ll'ase pa)•ments for propertil's which were held undl·r 
long-term noncance In hie leasl's as of Decem her 31, 
1992 were as follows: 

I Thmnand.d 

1993 
1994 
1995 
1996 
1997 
Lmcr l'•"<~r~ 

T..·ml minimum ra\'lll•'nl5 

$U30 
2,1.1(, 
1.602 
],038 

G71 
17S 

S7.8Sl 

Orhc1· Commilmem. Thl' Company has unnounccd 

plans to construe t a spec laity chemic a 1~ manufac 1 u ring 
complex in Ghlin-Baudour, Bdg:ium. The facilit1·, 
which will he de,·cloped in se\'eral stoiJ.:l'S over thl' m·xt 
four yems, is schl'duled to begin operations in early 
199 5. Upon completion nf a II phases the net cost oft hl' 
project to thr Company is expected to bl' in excess of 
$100 million. The Company anticipates spending 
appmx immel )' $2 5 m iII ion in 1993 for the nl'W fac i I it y. 
Thl· Company anticipate~ utili:ing internally generau·d 
funds ami/or additional borrowings to fimmcl' the pmjl'ct. 

• 
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!J?•porl of 9ntlt~pcrrdsnl .::Pu6fic [7/ccou.nlanhs 

10 lntr:matlorial Specialty Produw lnc.: 
We haorc audited llhe ~lng COUtAJikhated bat· 
ancc lheets of lntunatlonal Specialty Pnxluculoc.. (a 
Dcbwan: corpOm;ioa and an 80.6% owned subsidiary 
of OM 0\emlcals Corporation) and tubsidiariet as cl 
December ll. 1991 and 1992. and the tdatr.d oonsoll· 
dated stetemenu of Income, srockhotden' equity and 
ca$h flowa for each· o( lhe ~ yean In !he period 
ended Dtcember ll,1992.1hcse 6nanc!a\s~U 
are the ~etponilhllltv of the Compafty'l management. 
Our mporulhllltr is to c:xpn:lil an opinion on these 
Gnanclblsta~ bated on our m:liu. 

we conduccr.d our audits In accordance wilh reoer· 
ellr ac:.cepced auditing stBntb.rda. Those standatda 
require that~ plan and perform the audit to obtain 
~onabte ~un.at.e about whe.ther the 61'18DCJa1 ttate· 
menu ere ftec of material mltsca~ An audit 
Jncludel ex:amlftlne. on a ~ lm.i~, r:w:IMna- support. 
In, the emountt and disclocum ia the financial 
ltatemenU. ·An •udtt also includea a&lelline the 
oecountinc prlt'dplce wod ~ ~tt aUm<u.c:., 
made bv ~ u well as evaluating the cwcratl 

tinaneialstarement pre$COtadon. We believe that our 
audiu provide a reasonable basis tru our opinion. 

ln wr oplnion. lhe Gnancialatac:ements refened to 

above p~ent fairly, in all material respecu, the 6.na.n· 
cial posltlon of International Specialty Producta Inc. 
and mbsidia.rie. uclDecember 31, 1991 and 1992, 
stntl th~ ~u c:J cbei.r opemtions cmd !heir cMh flOW3 
lor each of the duet yean in the period ended 
Occcmber ll. 1992, in coofotmity wlth general tv 
aoc:...-v~ll kCOOUll[lng prinCiple$. 

h di&Clllted ln Notes 3 aad 7 ro th<: C-On50lidated 
£nanclal &ta.temena, the Company hl$ changed ftt 
mt:thods of accounting for income taXe$ and posttetin:· 
ment benefiu other than pen~ions. 

fJ.t,L. ~ t- ~ . 
Ardt.~ Andersen & Co. 
Roseland. New jeney 
March-4,1993 
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c_)upp/emenlary 'lJaia !~n.uducd) 

2uar/erfy ?inancio/ 7Jala !unoudoudl 

(Millions, except per Jhart o:m:l1mU) Fir.;r Second 

Net sales $H2.1 !151.8 
Cost of produns sold 79.4 83.4 

Gross profit $ 62.1 $ 68.4 

Operating income $ 31.3 $ 34.1 

Income 1-efore income taxes and 
cumulative effect of accounting 
change $ 25.8 $ 28.0 

Income taxc~ {8.7) {9.5) 

Income brfore cumulative eflen 
of accounting change 17.1 18.5 

Cumulative effect of change in 
accounting for postretirement benefits 
other than pemions, net of related 
income tax benefit (7.1) 

Net income $ 10.0 $ 18."i 

Earnings per common ~are••: 
Income before cumulath•e effect 

of accouminl! chan!"!e $ .17 $ .19 
Cumulative effen of acca.tnting 

ch<:ngl· {.07) 

Net mcome .$ .}(' $ .19 

•P,e•:i(.lL!)I~ isswed quancr!y rm1lu M\~ ban rmo:r..:d w u/lecr rhi 
adoprwr. of SFAS M•. I 06 o.ad SFAS 1\'o. 109 hu Nom 2, 3 and 
7). In addHion, ll one-rime cht .. ge in rhe third qllarltr of /991 of 
$3.8 mi!lion, uj>reummg rhe Company's portion of rhe cons o:noci­
oud U'irh rhe termination b:< GAF of its Eljuiry ;..pprtciarion Plan, 
has bun rec!assijid o:s o: d~d~<ction from opt-raring inC"ome; o:nd rh~ 
ComP"ny:S eqllily '" rh~ e:.~;·nings of its OAF·Hiilsjoirn wnn.re ho:s 
bem reclassifitd fmm "Cosr of products sold" w o. seJ13rare line item 
r• rhe C:onsJidated Swt~11\.'!nt.l of Income. Gerwin other llmou11ts 
ha~oe wen uclrusified fO conform fO rhc /992 presentation. 

MARKET Fo11. CoMMO!'I STOCK 

1992 By Quarter* 1991 By Quaner• 

Third Fourth Firn Second Third Fourrh 

$142.3 $134.6 .$138.7 $136.2 $128.5 $122.4 
75.5 86.6 14.2 71.2 65.7 68.6 

.$ 66.8 .$ 48.0 $ 64.5 $ 65.0 $ 62.8 .$ 5J.8 

.$ 31.6 .$ 10.7 $ 35.4 .$ 34.6 $ 27.9 $ 24.0 

.$ 

$ 

$ 

.$ 

27.4 $ 4.6 $ 19.5 $ 21.9 $ 19.3 $ 15.0 
{9.2) {1.2) {6.7) {7.1) {6.4) {4.9) 

18.2 3.4 12.8 14.8 12.9 10.1 

18.2 $ 3.4 .$ 12.8 $ 14.8 $ 12.9 $ 10.1 

.18 $ .03 $ .16 $ .18 $ .13 $ .10 

.18 $ .OJ $ .16 $ .IS $ .13 .$ .10 

••Jn accordonrc with thi provi~iom of APB Opinion Nu. J 5, earn­
ings per sho:re are ca/culaud Jeparo:rely fCJr each quarft"r and the full 
)'ear. Accordingly, annual earnin~ p;:r sho:re will nor necessarily 
equal the rotai of rhc interim pt'riod s. Earnings p;:r common sh au 
fryr rhe fim and Jecond qllo:<len of J 99 J u•erc co:lculartd bo:sed on 
rh~ 80.5 million rommon shares ourswnding prior to the initio./ pul>· 
lie offering (su Nau J), u•hile earnings per common share f(IT 
subsequenl periods were calculo:ud bt.ued on the 99.9 million com­
mon sho:res auutanding thereafter. 

The following informati(ln pertains to rhe Company's common :swck, which is traded on the New York Stock 
Exchange, rrad ing on which commenced on June 15, 1991. As of March I 0, 1993, there were 410 holders of record of 
the Compat•}·'s outstanding comrr.on stock. 

The Company currently pays a semi-annual dividend of 2.5 cents per share. The declaration and payment of divi­
dcndli is at the discretion of the Board of Directors of the Company. See Management's Discussion and Analysis of 
Financial Condit ion and Result\ of Operations and Note 6 of Notes to Consolidated Finane ia I Stan~·menu for in for­
ma 1 ion regarding remict 10ns on the payment of dividends. The timing and amount of dividends paid is dependent 
upon, among other things, the Company's results of operations, financial condition, cash requirements, prospects and 
other factors deemed relevant by the Board of Directors. Accord ingly, there can be no a~surance that the Board of 
Directors will declare and pay dividends or as to the amoums thereof. 
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I 

!J.Joarcl of'ZJireclor.s 

Thom:u C. Bohrrr 
President and 
Chief Operating Officer, 
International Specialty 
Producu Inc. 

Charlu M. Dikc:r 
Chairman of the Board, 
Cantellndustriealnc. 

Carl R. Eckndt 
Executive Vice President, 
Corporate Devc:lopmenr, 
International Specialty 
Produc u Inc . 

Harrison J. Goldin 
Parmer, 
Goldin Associates, L.P. 

Samuel }. Heyman 
Chairman of the Board and 
Chief Executive Officer, 
International Special!)· 
Produc rs Inc. 

Sanford Kaplan 
Private Investor 

Burton J. Manning 
Chairman of the Board and 
Chief Eli.ecutive Officer, 
j. Walter Thompson Company 

Alan z. Senter 
Exe;;utivt Vice Pre~idenr an( 
Chief financial Oflicer, 
lmrrnational Specially 
l'roducrs Inc. 

Barry P. Simon 
Executive Vice Pr~iident, 
General Counsel and Secretary, 
lntema tion~ I Spec iahy 
Products Inc. 

Corporate Officers 

Samuel J. Heyman 
Chairman of the Board and 
Chief Executive Officer 

Thomas C. Bohrer 
President and 
Chief Operating Officer 

Carl R. &kardt 
Execulive Vice President, 
Corporate Development 

Alan Z. Senter 
Executive V1ce President 
and Chief financial Officer 

Barry P. Simon 
Executive Vice President, 
General Counsel and Secretary 

Jame1 J. Con·ny 
Senior Vice President and 
General Manager, 
Specialty Chemicals 

James J. Strupp 
Senior Vice Presido:nt, 
Human Resources 

Raymond W. Smith, Jr. 
Vice President, Worldwide Sales 

T.H.King 
Vkt President and 
General Manager, 
Mineral Product~ 

Arthur Drnner 
Vice President, Lic~minf: 
and Ad~-anced Mattrials 

Bruce Morn. 
Vice Pre1ident, Filters 

Jonathan H. Stern 
Vice President and 
Controller 

Robert H. Steinfeld 
Vice Presidem, Taxes 

James P. Rogeu 
Vice President and li"easurcr 

Mark A. Preuu 
Vice President and 
Assistant Treasurer 

1 61; 

G-1 EPA0008120 



··-···-··································-···················-····-············--------------------------------------------------------.. 

• 

.. 

. . 

EXHIBIT 22 
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International Specialty Products Inc. 
ISP Management Company, Inc. 
ISP Chemicals Inc. 

ISP Van Dyk Inc. 
ISP Fine Chemicals Inc. 
ISP Newark Inc. 

ISP Investments Inc. 
ISP Minerals Inc. 
ISP Filters Inc. 
ISP Technologies Inc. 
ISP Mineral Products Inc. 
ISP Environmental services Inc. 
Bluehall Incorporated 

Verona Inc. 
ISP Realty Corporation 
ISP Real Estate Company, Inc. 
ISP Global Technologies, Inc. 

IIHIBI'l 22 
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EXHIBIT 24.1 
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i\RTHL'I\ 

/\NDERSE~ 
EXHII.IJT 1·~.1 

CONSENT OF INDEPENDENT PUBLIC ACCOUNIANTS 

The consolidated balance sheets as of December 31, 1992 and 1991 and the 
consolidated statements of income, stockholders• equity and cash flows for 
each of the three years in the period ended December 31, 1992 together with 
the report of independent public accountants contained in the Company's Annual 
Report to Stockholders for the year ended December 31, 1992 are incorporated 
herein by reference. 

Roseland, New Jersey 
March 30, 1993 
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EXHIBIT 24.2 

! . 
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/\RJliLJ\ 
A~DERS[~ 

EXIIJHIT 2!,.2 

CONSENT OF INDEPENDENT PUBLIC ACCOUNtANtS 

AR independent public accountants, we hereby consent to the incorporation of 
our reports incorporated by reference in this Form 10-K, into the Company's 
previously filed Registration Statement File No. 33-54724. 

Roseland, New Jersey 
Mai"Ch 30, 1993 
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